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SUPPL

1 an announcement dated 10 February 2005 which was published on the news service of the
JSE Securities Exchange South Africa ("SENS") and in the local press;

In terms of paragraph (b)(1)(iii) of Rule 12g3-2(b), | enclose copies of ~

2 an announcement dated 22 February 2005 which was published on SENS and in the local
press;
3 notice of scheme meeting dated 22 February 2005 which was published various local

newspapers and the government gazette;

3 an announcement dated 24 February 2005 which was published on SENS and in the local
press;

4 circular to shareholders dated 23 February 2005;

5 bidders statement in respect of the Foodland Associated Limited ("Foodland”) takeover

issued by Metcash Trading Limited in Australia (“Metcash”);
6 scheme booklet issued by Metcash,

which documents shall now be deemed “filed” with you or otherwise subject to the liabilities of
Section 18 of the U.S. Securities Exchange Act of 1934, as amended.
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File Number
LoGO ’ 82-4279

Metoz Holdings Limited The Newco Project X Limited
(Formerty Meire Cesh and Carry Limited) (Incorporated In Austrolia)
{incorporaied in the Republic of Soulh Africa) (Regiairation number ACN 112 073 480)
(Registrelion number 1848/021315/06) {"Newco™)
Share code: MOZ  IBIN: ZAEDODDST410
{"Metoz")

FIRM INTENT ANNOUNCEMENT OF THE PROPOSED ACQUISITION
BY NEWCO OF ALL THE ISSUED SHARES OF METOZ BY WAY OF
A SCHEME OF ARRANGEMENT

INTRODUCTION

Metoz sharsholdars are referred to the announcement published on 6 December 2004 (“dotailed cautionary
announcement”) in which sharshaiders were advisad that Metcash Trading Limited ("Matcash Austrelia™), the
only significant asaat of Metoz, had announced & capltal reorganissation ("the capitsl reorganisation”) in terms
of which Newce would proposs the following schemas of orrangsment —

« a schema in South Africa bstween Matoz and Its shareholdars; and

- a schame of arrang In Auatrolla, Mstcash and its sha ¢ Australia
scheme®).

As the pra-conditiona o ie offer bstwoen Maloz and Newco have been fulfilied, Metoz shareholders ore

advised that Newoo has proposad s scheme of arrangament (the schema®) In tarms of section 311 of tha

Companles Act, 1873 (Act 81 of 1973) ("Comnunlal Act”), a8 amendsd, batween Motoz and ts sharaholders
('nchema mombarﬂ . to acquirs all of the shares hald by the schema members for R2.8818 per MotoZ share,

scheme considoration of AUD 0.6015 per Meatoz share converted at an exchange rata of
4 791 1 (ZAR AUD) being the closing exchange rate on B February 2005. The rand amount will vary with the
actual exchange rate at which the consideration la converted,

2. CASBH CONFIRMATION
Deutache Securitios SA (Proprietary) Limited has furnished a lstter to the Securities Regulation Panel
confirming funding arrangements with regards to the scheme.
It i Intendad that the funding for the schems wiil ba by way of an unconditional oan from Metcash Australla
to Newco, which will be drawn down when the schame becomes offactive. Metcash Australia will finence the
loan through —
- a thres year senior Unsecured syndicatad loan note subscription faclity of up to AUD 82§ mition
(ihe syndicated. facility”). The syndicnted facliity is to be provided to Maetcash Australia by & syndicate of
ionders and hasa been fully underwritien by Australla and New Zealand Banking Group Limitad;
a pro rata rights lssus of converfible Unaecured loon stock to eligible shareholders to rolse approximataly
AUD 744 million. Deutsche Benk AG has underwrittan the convertibia unsacured loan stack lesus;
the issue of convertible Undeted prefarence shares of up to AUD 50 milllon, Deutsche Bank AG has agroeed
to subscribe for all convertible undsted prefarence shares,
The underwriting agrsements refarred to above must bacome or be deciared unconditional by no later
than the last doy to lodge forms of proxy for the scheme meating. Schems mambars will be advised
whether the underwrting agreements have bacome or been ur al by pu
and in the press.

w

OPINIONS AND RECOMMENDATIONS

Investec Benk Limited (“Invastec™), which hes bean appointed independent adviser to the Metoz boeard, has

advised the Mstoz board that It betleves that ths tarms ang conditions of the Metoz schame ars falr and

t© Metox,

Th. diractors of Metoz have consldared the terms and conditions of the schame and, inter alia, the opinion of
tac, and ara of the unanimous opinion that those terms and conditions are fair and rassonabla (o Metcz

sh- holdars. Accordingty, the board of directors of Metoz supporis the scheme and recommaends (het schames

members vota in favour of the Metoz scheme. The diractors of Metaz who hoid Metoz shares intend to vote in

favour of the Metoz achems al the Metoz schams meating in reapect of thalr own holdings of Metoz sheres.

»

TERMINATION OF THE METOZ LISTING ON THE JSE

Sublact 1o the fulfiimant of tha conditions precedent est out In paragraph 5 ond the scheme bacoming
cperative, the JSE has granted approval for the suspension of the listing of Metoz with effect from the
commancement of trading on Mondsy, 11 April 2005, and termination of the listing of Metoz shares at the
commencement of trading on Tuesday, 18 April 2008, Thasa datas are aubject to change and any change will
be announced on SENS and in the press,

L

CONDITIONS PRECEDENT
5.1 The scheme will become oparative on the fulfiimont or walver (aa providad for In tarms of paragraph §.3)
af the conditions precadent by no later than 30 June 2005 the
5.1.1 the achema Is approved by a majority represanting not |nu than 75% of the votas oxercisabls by
schame mambers. presant and voting either in person or proxy st the schems meoting:
5.1.2 no material aav.ru change In respect of or In relation to Metoz, excluding Metcash Auatralla, shall
hava orisen r before the business dey prior to the data PN which the Banclioning of the
scheme by (he Caun. oceurs. For the eforegeing purpose:
5.1.2.1 o materal adverse change shall mean any advarse effect, fact, circumstance or potential
odverse effect, fact or circumstance which has orisen or occurred or which might
reancnably be expected to arise or occur and which (s or mlgh( ra-:onnbly be expected
(alona or togathar with any other sctusi or potantia! adversa affe t of elroumstancs) to
be materiat with regard to the buainsas. continusd existencs, aum. evanues of financial
position of Metoz:

5.1.2.2 1o be "materiol* there must be an adversa Impact of Not (ess then 10% upon ths assels
and/or markst capitolisation of Mpioz and its subsidiarles (other than from Metcash
Australia), without double counting where & single matter affects mors than one measure
of value;

§.1.3 the Court sanciions the scheme;

5.1.4 a cenifled copy of the Order of Count sanctioning the schome Is registersd by the Reglstror of
Compsnias In terma of the Companias Act;

5.1.5 by not iater thon 6 Apri 2005, tha Matcash Australia schemae is approved by the ahareholders of
Mbotcash Australia and the Austraitan Coun

5.2 The conditions precadent est oul In paragraphs 5.1.1, 5.1.3 and 5.1.4 are not capable of being waived.

5.3 The conditions pracedsnt sst out in paragraphs 5.1.2 and 5.1.5 are conditions pracedent stipulated for
the benafit of Newca only and moy be walved by Nowoo only, In writing, at any time prior to the date upon

such conditions pracedent ore to be fulfilied.

5.4 FuMiment or walver of (he conditions precedent act out in paragraphs 5,1.2 and 5.1.5 shall be confirmad
in writing by Newco, which confirmation is to ba delivered to Matoz on or before the dates upon which
such canditions precedant are to bo fulfilled.

5.8 The date for fuliiment of the condkion procedent referred 1o In paragraph 5.1.5 may be extendad at
Newoo's disaretion for a perod not exceeding fourtsen days by noﬂc. in wﬂﬁng from Newco to Metoz.

Metoz shall publish notice on SENS and In the presa ng schem ! any referred to
in parsgraph 5.5 and / or the fuliment or walver of the condition pr-cocam et outin paragraph 5.1.5.

8. FINANCIAL EFFECTS
The table below ssts oul the pro forma financlal offects of the Matoz schams on shareholdars based on the .
massumptions sst out below, The pro forme financial affacts have bsen prepared by the Metoz board for
illustrative purposes only, In crder ta provlun ln'ormallon about how tha schame may have affected the Metoz

shareholders, had ths scheme been the dates In the notes bslow. Due to thelr
nature. the pro forma financisl effacts may not give B tru: reflection of ths financlal effocts of the schemae.
Befora the
Percontsge
Increaso
Markal vate * 7.8
Thirty-dny volume weighted avarage market valua* 45.1
Net assst volus?® 498.8
Net tangble naset vaiue * 6509.2

Nates

t. Tha Before the schems® column raflects 1he GloRng JAE marke: vakie Der Meloz share on 3 Decembar 2004, baing the lasi trading
Y Fraceding he publieation of ine datailed caulonary announcement. The ‘Afier (he scheme’ column snowa iha kcheme
consldaration (o be racaties

erme” cofumn reflecis e (Niry-dsy vohime weighied avarage JSE markel vaive per Meiot pnars calou

up o and Inchuding 3 December 2004, beiny ine st vading day preceding he publicaion of the deisile

| Anntunaement. The “Ater the stne e’ oo enows (e samer

3. Te Before tn ma® conimn reecis (Ne Lnauditad net asset
resuis of Metoz for the aix monthe anded 31 Oclober 2004. T)
receivad from Newao

4 The Befors e schame” column rafiscis the unsudiled ne: anaibie au per shace
Unauiiad rmscits of Matos for e sle monts shaed 31 Otbber 004 The -Alier the sehem
10 be recelved fram Naweo.

0 for the
ulonary

e par ahar m from he unaudiied
Mer e imare: solarmn Shiwe tne Lot comiibaration 15 be

@xUBCiNd, withou! adjusimant, fram the
2olumn shows e schame considaration

Tne sonerme enuidersion of R2802 par shara ls bared on » schems consideraton of AUD 0.8013 per Matoz share I canvariad a1
an exchangs fals 7911 (ZAR:AUD) biing the clesing e on 8 February 2003, The rand smount pat (o schema
members wii vary with the Aciusl #xChange <ate 81 which 1 consideraton

ertaa.

7. DOCUMENTATION RELATING TO THE SCHEME
A further announcement sefting out the sallent datos of tha schama will be made on or sboul Wadnesday.
23 February 2005, and documantation relating (o the schemo (s oxpactod io be posted to the Metoz
sharoholders registered as such at tha closs of business on Wednesday, 16 Fabruary 2005, on or about
ony. 23 Februsry 2005,

Johannesburg
10 February 2005
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Meto mited
(Formerly Metro Cash and Carry Limited)
(incorporated in the Republic of South Africa)
(Registration number 1946/021315/06)
Share code: MOZ  ISIN: ZAE000057410

(“Metoz")

ANNOUNCEMENT RELATING TO THE FOODLAND TAKEOVER OFFER

Shareholders are referred to the announcements of 6 December 2004 and 11 February 2005, which,
inter alia, advised shareholders that Metcash Trading Limited (“Metcash Australia”), the principal asset of
Metoz, had announced an off-market offer to acquire all the issued ordinary shares of Foodland Associated
Limited ("Foodland") in Australia ("Foodland takeover offer/the transaction”).

The JSE Securities Exchange South Africa (“JSE") has confirmed that the transaction is not regarded as a
catergorised transaction in terms of the current JSE Listings Requirements and, therefore, Metoz is not
required to convene a general meeting of shareholders to approve the Foodland takeover offer.
Notwithstanding, Metoz has secured undertakings from shareholders holding in excess of 50% of the Metoz
shares to vote in favour of all shareholder resolutions required to implement the Foodland takeover offer.

The bidder’s statement (offer document) prepared by Metcash Australia in respect of the Foodland takeover
offer is available for inspection at the registered office of Metoz and is also available on the
Metcash Australia website which can be located at www.metcash.com.

Jahannesburg
22 February 2005

Independent Adviser Sponsors to Metoz Attorneys to Metoz
to Metoz
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IN THE HIGH COURT OF SOUTH AFRICA
(Witwatersrand Local Division) Case number: 05/3593

in the ex parte application of:

METOZ HOLDINGS LIMITED Applicant
{Incorporated In the Republic of South Africa}
(Registration number 1946/021315/06)

Notice of Metoz scheme meeting

1 Under authority of an Qrder of the High Court of South Africa (Witwalersrand Local Division)
{"the Court") issued in the above matier on Tuesday, 22 February 2005, this notice serves lo conveng
a mesling {"the scheme meeting") of shareholders of the Applicant who are recorded in the register of
the Applicant as such at 17h00 on Thursday, 17 March 2005 (“the scheme members").

2 The scheme meeling will be held at 08h00 on Tuesday, 22 March 2005, in the Applicant’s boardroom,
First Fioor, 33 Scott Street, Waverley, Johannesburg. Mr Christopher Haig Ewing (or failing him,
Mrs lan Keith Hayes) has been appoinied by the Court as chairperson and the chairperson's address
is cfo Cliffe Dekker Incorporated, Fourth Floor, 1 Protea Place, Sandown, Sandton {Private Bag X7,
Benmore 2010).

3 The purpose of the scheme meeting is to consider and, if deemed fit, to agree (with or without
modification) to the scheme of arrangement ("the scheme”) proposed by The Newco Project X Limited
(“Newco") between the Applicant and the scheme members. The object of the scheme is that,
subject to the fulfilment of certain conditions precedent which are stated in paragraph 4 of the
scheme, Newco will acquire all of the Applicant's shares held by scheme members who are
registered as shareholders of the Applicant on the consideration record date (as referred to in
the circular dated 23 February 2005, which has been posted to scheme members) and which is
expected to be Friday, 15 April 2005 (“the scheme record date”). In terms of the scheme, the
scheme participants will receive the scheme consideration for every share in the Applicant held
on the scheme record date, which scheme consideration is R2.8818 per Metoz share {(caiculated
on the basis of the scheme consideration of AUD0.6015 per Metoz share if converted at an
exchange rate of 47811 ZAR : AUD, being the closing exchange rate on 8 February 2005).
The South African Rand amount paid to scheme members wili vary in accordance with the actuat
exchange rate at which the scheme consideration is converted.

4 A copy of the scheme, the stalements in terms of section 312{1){a) of the Companies Act, 1973
(Act 61 of 1973), as amended, which explains the scheme, this notice, the approved form of proxy and
the Order of Court convening the scheme meeling have been posted to shareholders of the Applicant,
recorded in the register as at the ciose of business on a date not more than four business days before
e date of posting these documents. Schems members may, during normal business hours, inspect
or abtain a copy of these documents free of charge at the Applicant's registered office at First Floor,
33 Scott Streel, Waverley, Johannesburg (PO Box 1970 Highlands Naith 2037), or from the office of
the chairperson, cfo Cliffe Dekker Incorporated, Fourth Floor, 1 Protea Place, Sandown, Sandton
{Privale Bag X7, Benmore 2010).

5 Each scheme member who holds certificated ordinary shares in the Applicant (“certificated scheme
member”) or who holds dematerialised ordinary shares in the Applicant through a Central Securities
Depository Participant (*CSDP') and has own name registration ("demateciatised own name
scheme member"), may attend, speak and vote in person at the scheme meeting or any adjourned
scheme meeting, or may appoint one or more proxies (who need not be shareholders of the Applicant)
to allend, speak and vole at the scheme meeting in the place of such cerlificated scheme member
or dematerialised own name scheme member. A form of proxy for this purpase, for completion
by certificated scheme members and demaleriafised own name scheme members only, are included
in the circular dated 23 February 2005, which has been posted to scheme members. If more than one
person is appointed on a single form of proxy, then only one of those proxies (in order of appaintment)
will be entitled lo exercise that proxy. In the case of joint certilicated scheme members and joint
dematerialised own name scheme members, the vote of the senior certificated scheme member or
senior dematerialised own name scheme member (seniority will be determined by the order in which
the names of the joint certificated scheme members or joinl dematerialised own name scheme
members stand In the Applicant's register of shareholders) wha tenders a vote (whether in person ar
by proxy) will be accepted to the exclusion of the vote of the other joint cerlificated scheme member/s
or joint dematerialised own name scheme member/s.

6 Properly compleled forms of proxy must be lodged wilh or posted fo the iransfer secretaries of
the Applicant, Computershare Investor Services 2004 (Proprietary} Limited, Ground Floor,
70 Marshall Street, Johannesburg 2001 (PO Box 61763, Marshalllown 2107) to be received by no later
lhan OShQO on Friday, 18 March 2005, or on the business day immediately preceding any adjournad
meeting, or handed o the chairperson of the scheme meeting no laler than ten minutes belore the
scheme meeting or adjpurned meeting is due to cormmence. Notwithstanding the aforegoing, the
chairperson of the scheme meeting may approve al his discrelion the use of any other lorm of proxy.

7 Each person who hotds a beneficial interest in dematerialised ordinary shares in the Applicant and who
does not have own name registration {“dematerialised scheme member”™) may attend, speak and vote
in person at the scheme meeting or adjourned meeling only if such dematerialised scheme member
informs hisfher CSDP or broker timeously of his/her intention to atiend and vote at the scheme meeling
or adjourned meeting or be represented by proxy thereat in order for histher CSDP or broker to issue
nimfher with the necessary authorisation 1o do so or such demaiterialised scheme member provides
his/her CSDP or broker timeously with his/her voting instruction should such dematerialised scheme
member not wish to attend the scheme meeling or adjournad meeting in person in order for hisfher
CSDP or broker 1o vote in accordance with hisfher instruction at the scheme meeting or adjourned
meeting. The CSDP or broker will then provide the transter secretaries ot the Applicant with the form of
proxy in terms of each individual dematerialised scheme member’s instruction.

8 The Order of Court convening the scheme meeting requires the chairperson to report on the scheme
meeting to the above Honourable Count at 10h00 or so soon thereafter as counse! may be heard
on Tuesday, 5 April 2005. During normal business hours in the week preceding that dale a free copy
of the chairperson’s reporl to Court will be available to any scheme mernber at the chairperson’s office
and the Applicant’s registered office referred to in paragraph 4.

Christopher Haig Ewing
Chairperson of the scheme meeting

22 February 2005

FLUXMANS INCORPORATED
Attorneys for Applican!

11 Biermann Avenue
Rosebank

JOHANNESBURG

Tel: (011) 328-1700

Fax: (011) 880-2261

Ret: S Siom/C Wannsll
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Metoz Holdings Limited
{Formerly Metro Cash and Carry Limiled) (Incorporated in Australia)
{incorporated in the Republic of South Africa) {Regislration number ABN 32 112 073 480)
(Regislration number 1348/021315/08) {“Newco™)
Share code: MOZ  ISIN: ZAEDOQ057410
{“Metoz")

SALIENT DATES ANNOUNCEMENT OF THE PROPOSED ACQUISITION
BY NEWCO OF ALL THE ISSUED SHARES OF METOZ BY WAY OF A
SCHEME OF ARRANGEMENT

The Newco Project X Limited

1 INTRODUCTION

Metoz shareholders are referred to the announcements published on 6 December 2004 (“detailed cautionary
announcement”) and 11 February 2005 (*firm intent announcement”) in which Metoz shareholders were advised
that Newco had proposed a scheme of arrangement (the Metoz scheme”) in terms of section 311 of the
Companies Act, 1973 (Act 61 of 1973), as amended (“Companies Act”), between Metoz and its shareholders
(“scheme members™), to acquire all of the Metoz shares held by the scheme members for a cash consideration
(subject to exchange rate fluctuations) of R2.8818 per Metoz share {(calculated on the basis of the scheme
consideration of ALID0.6015 per Metoz share if converted at an exchange rate of 4.7811 ZAR:AUD, being the
closing exchange rate on 8 February 2005). The Rand amount payable to scheme participants will vary
with the actual exchange rate at which the consideration is converted.

2 SCHEME MEETING

Shareholders are advised that in terms of an Order of the High Court of South Africa (Witwatersrand Local

Division) dated Tuesday, 22 February 2005, Metoz has heen granted leave to convene a scheme meeting, to

be held at 09h00 on Tuesday, 22 March 2005, in the boardroom of Metoz, First Floor, 33 Scott Street, Waverley,

Johannesburg.

3 TERMINATION OF THE METOZ LISTING ON THE JSE

Subject to the fulfitment of the conditions precedent set out in paragraph 4 of the firm intent announcement and

the scheme becoming operative, the JSE Securities Exchange South Africa has granted approval for the

suspension of the listing of the shares in Metoz with effect from the commencement of tading on

Monday, 11 April 2005, and termination of the listing of such shares at the commencement of trading on

Tuesday, 19 April 2005. These dates are subject to change and any change will be announced on SENS and

in the press.

4 SALIENT DATES AND TIMES PERTAINING TO THE SCHEME

The expected dates and times in relation to the scheme are set out below —

2005

Last day to trade Metoz shares in order to be recorded in the register

of Matoz or in the sub-registers of Metoz administered by CSDPs

to vote at the scheme meeting (see note 1) Thursday, 10 March

Voling record date Thursday, 17 March

Last day to lodge forms of proxy for the scheme meeting (by 08hQ0)

(see note 2) Friday, 18 March

Scheme meeting held {at 09h00) Tuesday, 22 March

Publish results of the schema meeting on SENS (expected date) Tuesday, 22 March

Publish results of the scheme meeting in the press (expected date) Wednesday, 23 March

Court hearing to sanction the scheme (at 10h00 or as soon thereafter

as Counsel may be heard} Tuesday, 5 April

Publish the results of Court hearing on SENS Tuesday, 5 April

Publish results of the Court hearing in the press Wednesday, 6 April

¥ the sch is ioned and b operative

Final date Wednesday, 6 April

Last day to trade Metoz shares o the JSE in order to be recorded in the

register of Metoz of the sub-registers of Metoz administered by the CSDPs

to participate in the scheme Friday, 8 Aprit

Suspension of Metoz shares (from the commencement of business) Monday, 11 April

Publish final scheme consideration in Rand (before 17n00) on SENS Wednesday, 13 April

Publish final scheme consideration in Rand in the press Thursday, 14 April

Consideration record date to determine participation in the scheme Friday, 15 April

Operative date of the scheme (from the commencement of business) when — Manday, 18 Aprll

« the scheme cansideration is posted to certificated schame pacticipants

(if documents of title are received on or prior to the consideration record
date) or, failing receipt of documents of fitie on of before the consideration
record date, within five business days of receipt thereof by the transfer
secretaries; and

n dematerialised scheme participants have their accounts held at their CSDP

or broker credited with the scheme consideration

Termination of listing of Metoz shares on the JSE (from the commencement

af business) Tuesday, 19 April

Notes -

1 Shareholders shoutd nols thai as Metoz shares now sellle In the STRATE system, setllement for trade takes place five business days
afler such trade. Therefore, shareholders who acquire Metoz shares after Thursday, 10 March 2005, will nol be efigible o vote al the
scheme meeling.

2 It the forms of proxy ere nol roceived by Lhe Ume and date shown above, they may be handed to the chairperson of the scheme
meeting, no laler (han lea minutes before the commencement of the schema meeting

3 No demalarialisation o ramaleriglisation of Metoz share cerlificates may lake place afler Friday, 8 Apr 2005.

4 These dates and dmes are subject o changs. Any such change will be published on SENS and in the press.

5 Al tmes indicated above are South Atrican tmes.

5 DOCUMENTATION RELATING TO THE SCHEME

A clreular providing further information on the schems and containing, infer afia, a notice of scheme meeting,

statements in terms of section 312(1)(a) of the Companies Act, which explain the scheme, a form of proxy and a

form of sumender and transfer will be pasted today to sharehalders recorded in the register of certificated

shareholders and the sub-register of holders of dematerialised shares at the close of business on 23 February 2005,

Johannesburg
24 February 2005
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IMPORTANT NOTICES

This Bidder’s Statement is given by Metcash Trading Limited ABN 61 000 031 569
{Metcash) to Foodland Associated Limited ABN 13 008 667 650 (Foodland)
under Part 6.5 of the Corporations Act 2001 (Cth) (Act).

A copy of this Bidder's Statement was lodged with the Australian Securities
and Investments Commission (ASIC) on 21 January 2005. Neither ASIC nor
its officers takes any responsibility for the content of this Bidder’s Statement:

This Bidder's Statement does not take into account your individual investment
objectives, financial situation and needs. The information in this document
should not be relied upon as the sole basis for any investment decision in
relation to your Foodland Shares or any other securities. You should seek
independent financial and tax advice before making any investment decision
whether to accept the Offer.

This Bidder's Statement contains certain statements that relate to the future.
These forward looking statements have been based on Metcash's current
expectations about future events, They are, however, subject to known

and unknown risks, uncertainties and assumptions that could cause actual
results, performance or achieverments to differ materially from future resuits,
performance or achievements expressed or implied by such forward
looking statements.

Neither Metcash, its officers or advisers, nor any other person is giving any
representation, assurance or guarantee that the occurrence of the events
expressed or implied in any forward looking statement in this Bidder's
Statement will actually occur. You are cautioned not to place undue reliance
on such forward looking staterments.

The forward looking statements reflect views held only as at the date of this
Bidder’s Statement. Except as required by law, Metcash disclaims any duty
to update the statements to reflect any changes in expectations or events,
conditions or circumstances on which any such forward looking statements
are based.

Metcash has collected your information from the Foodland register of
shareholders for the purpose of making this Offer and, if accepted.
administering your holding of Foodland Shares. The Act requires the name
and address of shareholders to be held in a public register. Your information
may be disclosed on a confidential basis to Metcash's related bodies corporate

and external service providers, and may be required to be disclosed to
regulators such as ASIC. The registered address of Metcash is 4 Newington
Road, Silverwater NSW 2128.

This Bidder's Statement is not an offer of the securities proposed to be offered
by Metcash pursuant to the Rights Issue as described in this Bidder's Statement.
The offers of securities under the Rights Issue will be made in, or be
accompanied by, a copy of the prospectus in relation to the Rights Issue.

The Rights Issue will only be offered to eligible Metcash shareholders, who

will need to complete the application form that will be in or will accompany
the prospectus in relation to the Rights Issue.

United States notices

The securities referred to in this Bidder's Statement will not be registered
under the United States Securities Act of 1933 (Securities Act), as amended,
at the time of issuance and therefore may not be offered or sold in the
United States without registration or an applicable exemption from the
registration requirements of the Securities Act.

This Bidder's Statement shall not constitute an offer to sell or the solicitation
of any offer to buy any such securities or any securities issuable in exchange
for such securities in the United States or any other jurisdiction.

The information contained herein does not constitute an offer of securities

of any member of the Metcash Group for sale in the United States. Securities
of such entities may not be offered or sold in the United States in the absence
of registration or an exemption from registration.

DEFINED TERMS AND INTERPRETATION

A number of defined words and expressions are used in this document.
Defined words and expressions are capitalised. If defined in the body of

the document they will be bolded where defined. Please also refer to Section
24 of this Bidder’s Statement for the meanings of capitalised words

and expressions.

Unless otherwise stated, all data contained in charts, graphs and tables is based
on information available as at the date of this Bidder’s Statement. All numbers
are rounded unless otherwise indicated. All references to time in this Bidder's
Statemnent are references to Sydney time.
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METCASH TRADING LIMITED
ABN 61 000 031 569

4 NEWINGTON ROAD
SILVERWATER
: ’ NSW 2128 AUSTRALIA
Chairman’'s Letter
PO BOX 6226
SILVERWATER BUSINESS CENTRE
NSW 1811 AUSTRALIA ’

PHONE: 02 9741 3000
Dear Foodland shareholder, FAX: 02 9741 3027

WEB: www.metcash.com
On behalf of the Directors of Metcash, | have pleasure in enclosing an offer by Metcash to acquire ALL of your shares in Foodland.
For each Foodland Share held, Metcash is offering consideration which has been valued at $21.26 to $26.62 based on:

® $7.18 cash or 2.44 Metcash A Shares, which have been valued at between $7.49 and $10. 10 based on the range of values
ascribed by the Independent Expert, PricewaterhouseCoopers Securities Ltd;

® | NZ Share, which the Independent Expert has valued at between $13.65 and $16.09 per share; and

® enabling you to retain Foodland’s anticipated Interim Dividend of up to $0.43 per Foodland share.
The Offer creates significant value for all Foodland shareholders through two components:

W acquiring the underperforming Foodland Australia for an attractive price; and

B facilitating you retaining your better positioned Foodland New Zealand through a separately listed company.
This document highlights a number of reasons why we believe you should ACCEPT the Offer. These include:

B the market has recognised the substantial value of the Offer;

® you are being offered an attractive price for your underperforming Foodland Australia;

® you are being offered flexibility to choose between cash and Metcash A Shares for Foodland Australia;

® you are being given the opportunity to share in the expected synergies from combining the Australian operations under
the strong and successful Metcash management team;

m you are being offered the opportunity to unlock the value of Foodland New Zealand; and
® our belief that, in the absence of another offer, Foodland's share price is likely to fall should the Offer not be successful.

The Directors of Metcash firmly believe the Offer is strategically attractive to Foodland shareholders and that Metcash is the logical
owner of Foodland Australia. The Directors also believe the Offer provides you with significant benefits and a unique opportunity
to maximise the value of your Foodland Shares.

You may be aware that Metcash has also announced a proposed Capital Reorganisation. You should note that the Offer
and the Capital Reorganisation are separate proposals and are NOT conditional upon each other.

| am delighted that you will be able to consider the Offer and would encourage you to read this document carefully and
to ACCEPT Metcash's Offer.

Please contact our Foodland Offer Information Line on 1300 766 010 (callers in Australia) or +61 2 9240 7455 (callers outside
Australia) if you have any questions on the Metcash Offer.

Yours faithfully,

7/

Carlos S. dos Santos
Chairman
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2. Who is Metcash?

Metcash Trading Limited (Metcash) is one of Australia's top |50 listed companies, with a market capitalisation of approximately
$2.5 billion'

It is a leading marketing and distribution company in the grocery and liquor wholesaling industries in Australia and also in
the New Zealand liquor wholesaling market. For the financial year ended 30 April 2004, Metcash generated sales in excess
of $7 billion and earnings before interest, tax and amortisation in excess of $130 million

Metcash's mission is to be the "Champion of the Independent Retailer,” serving its customers through three business pillars:

— IGA Distribution (IGA) — Australia’s largest grocery wholesaler operating on the eastern seaboard of Australia and
in South Australia

—  Australian Liquor Marketers (ALM) — the largest broad range liquor wholesaler in Australia and New Zealand and

— Campbells Cash & Carry (CCC) — a wholesale distributor of groceries, liquor and confectionery to convenience stores
and service stations

Importantly, Metcash’s philosophy is that as a grocery and liquor wholesaler it should not compete with the independently owned
retail stores to which it supplies

Metcash has a strong and successful management team and an experienced and well credentialed board of directors.
— Over the past four years, Metcash has delivered to its shareholders a Total Shareholder Return (TSR) of 70% per annum?

—  Over the same period Metcash's TSR has outperformed Foodland by 44% per annum and the ASX 200 Accumulation Index
by 61% per annum

Share price performance since 5 December 2000
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Share price performance
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Source: lress

| Based on Metcash closing share price as at |2 January 2005,

2 As calculated by Iress, based on total shareholder return, including share price appreciation and dividends. for the past four years
from 5 December 2000 to 3 December 2004.




3. The Offer

3 Based on an Exchange Ratio of 2.44 muftiplied by the Independent Expert's valuation range for Metcash A Shares of $3.07 to $4.14. In the event of a rights issue
the Exchange Ratio will be adjusted accordingly.

4 Based on the Independent Expert’s valuation range for Foodland New Zealand of $13.65 to0 $16.09.

Metcash Trading Limited 5




Realise full value for your Foodland shares

B Based on Metcash's Offer, one Foodland share will deliver between $21.26 and $26.62 of value, representing a premium
of between |19 and 39% per Foodland share relative to Foodland's pre-announcement closing price of $19.21

Value of Metcash Offer

28.00 -
26,00 | Metcash Offer - high: $26.62 4399
1
& 2400 /
g |
& ] |
§ 22004
4 ; f
-
& Metcash Offer - low: $21.26 f 2119 i
-] f i
S 2000 - i
u. : i
18.00 4
i Pre Offer announcement: $19.21
16.00 < .
Jan 03 Sep 03 May 04 jan 05

Source: Iress

For shareholders who choose to accept the Metcash A Share Alternative as consideration for Foodland Australia, the value of Metcash's
Offer will vary depending on the Metcash share price.

In the pericd since Metcash announced its Offer to |12 January 2005, Metcash's shares have traded in the range of $3.22 to $3.45,
with a one month volume weighted average price of $3.32. This trading range is within the Independent Expert's ascribed value range
for Metcash A Shares of $3.07 to $4.14.

On the day prior to lodgement of this Bidder's Statement, Metcash's closing share price was $3.41.

The following table shows the different values of the Metcash Offer at different Metcash share prices, including the anticipated Foodland
Interim Dividend of up to $0.43 per Foodland share.

Value of Metcash Offer

Ui 44

- Metcash A el e
E E - Metcash ]

! Cﬁash o{ferwj}
$3.07 $7.18 $13.65 $16.09 $0.43 $21.26 $24.01
$3.32 $8.10 $7.18 $13.65 $16.09 $0.43 $21.26 $24.62
$3.61 $8.80 $7.18 $13.65 $16.09 $0.43 $21.26 $25.32
$4.14 - $10.10 $7.18 $13.65 $16.09 $0.43 $21.26 $26.62

(1) Prices in this column are based on the Independent Expert’s low value per Metcash A Share — $3.07, Metcash's one month volume weighted average price to |2 January 2005 ~ $3.32, the Independent Expert's
midpoint value per Metcash A Share — $3.61, and the Independent Expert's high value per Metcash A Share — $4.14.

(2) Based on Independent Expert's high and low value per NZ Share,

(3} Foodland Interim Dividend is incorporated to reflect the fact that Foodfand shares will be trading cum the anticipated interim Dividend. The independent Expert’s valuation is ex this dividend.
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Why vou should accept the Offer

8  Whilst Foodland argues that the separation of the Foodland Australia and Foodland New Zealand businesses “appears to ignore
the synergies created by the current business portfolio and the potential negatives of breaking up this portfolio,’® the market supports
a different view

B Since the announcement of Metcash's Offer, Foodland's share price has risen by approximately 24%, or $4.6 ¢ per share

Value recognised in Foodland share price following Metcash Offer

Pre : Post
Announcement 1 Announcement

25.00 - _ o

24.00 ~ j /
& 2300 |
,g Y Foodland argues your share price has reflected the benefits of !
oy 22.00 + keeping the Australian and New Zealand portfolio together durmg /
_§ 21,00 ; / the period prior to Metcash's announcement N
c .00 < Vi \l; )
Y A 4 +24% increase
T R J P 3 g A
3 L BT +%$4.61 per share
& 19.00 /{, . ,m,fj“f\‘“/ Pony 4 p

18.00 A~ A S i R 2—

=AY AL AN
l v N \%\ Py f// Metcash Offer for
17.00 % Foodland announced
16.00
Jul 04 Aug 04 Sep 04 Oct 04 Dec 04 Jan 05
Saurce: fress

5 Foodland company announcement.
6 Based on Foodland's one month volume weighted average price to 3 December 2004 of $19.21 and the one month volume weighted average price to 12 January 2005 of $23.82.
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®  Over the last 4 full financial years, Foodland Australia has underperformed as evidenced by:
-~ EBITA margins declining by 26%
—  sales per square metre declining by 5%’
despite significantly increasing capital expenditure from $25m to $82m, representing an increase of 230%. Capital expenditure
is forecast to increase again in 20058
Declining EBITA Margins Relative to Peers

B Foodland Australia’s EBITA margins have declined over the past 4 full years, whilst Coles Myer's, Woolworths' and Metcash’s
EBITA margins have increased over the same period®

Foodland Australia — declining EBITA margins

50% = 4.9%
40% T
9 3.6%
2
5 33%
£ T
: ]
E 3.0% ;
| i
1 H
] {
i §
!
-
2.0% .
Aug 01 (A) Aug 02 (A) Aug 03 (A) Aug 04 (A) 2HY Aug 04 (A)

Source: Foodland company announcements

(1) Foodiond Australio EBITA margins based on reported EBITA for Australio retail and wholesale, excluding reported property EB{TA ond corporate costs, divided by
sales for Australia retail and reported net external sales for wholesale, excluding other operating revenue. Property EBITA has been excluded in order to present
EBITA margins on a more comparable basis due to the recent sale of a farge proportion of Foodland's property portfolio.

7 The trend of declining sales per square metre relates to Foodland Australia's retail sales only, and is assessed on the basis of the average trading area for the relevant financial year.
8 Based on Foodland's historical and forecast segmental capex disclosure from company announcements.

9 Based on Coles Myer and Woolworths respective focd and liquor divisions. Whilst Coles Myer does not report segmental EBITA, its segmental EBIT margins have been increasing
over the referenced period.
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Why you should accept the Offer

m  The multiple offered by Metcash is within the range of comparable transactions. [t is:

_ 122 times forecast 2005 EBITA, based on the Independent Expert's midpoint value for the Metcash A Share Alternative

— 10.0 times forecast 2005 EBITA, based on the Cash Alternative

Foodland Australia — An Attractive Forecast Multiple

15.0x = S —— —
| 12.9x
12.2x I1.5x

) 10.8x
r_( - 10.0x
25}
B
Il
1%
14
)
[F8
&

5.0x

0.0x

Woolworths / Metcash A Share Foodland / Foedland / Metcash Cash
ALH Alternative - Woolworths NZ Progressive Alternative?

midpoint!

Source: Precedent transaction muttiples sourced from Independent Expert’s Report

(1) Metcash A Share Alternative midpoint based on midpoint of Independent Expert’s valuation range for Metcash A shares of $3.61, equating to an
equivalent value of $8.80 per Foodland share.

(2) Metcash Cash Afternative based on Cash Offer of $7.18 per Foodiand share.

(3) Foodland Australic's forecast EBITA s based on the midpoint of the Independent Expert's high and low 2005 EBITA forecast, plus forecast property
EBITA attributed to Foodland Australia as per broker forecasts.

10
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8 Foodland shareholders that choose the Cash Alternative will not incur any brokerage costs which may be incurred if you choose
to sell your Foodland shares on the market

8 Foodland shareholders that choose the Metcash A Share Alternative should receive the additional benefit of capital gains tax
rollover relief on the consideration received for Foodland Australia

m  The potential for rollover relief is particularly attractive for shareholders with a low entry price and high marginal tax rates who
would otherwise derive a taxable capital gain on disposal of their Foodland shares

®m  Rollover relief is not available for the Cash Alternative or by selling your Foodland shares on the market

Ability to Choose Cash or Metcash A Shares for Foodland Australia

(1) Metcash A Share Atermative based on Independent Expert’s valuation range for Metcash A Shares of $3.07 to $4.14 multiplied by the
Exchange Ratio of 2.44.

Metcash Trading Limiced 11



m By becoming a shareholder in Metcash you will benefit from the value generated from the integration of Foodland Australia
with Metcash's profitable existing business which has a stronger position in the wholesale grocery and liquor industries in Australia

m  The combination of Foodland Australia and Metcash's existing business is expected to generate the following benefits:
—  improved buying power
—  supply chain and logistics benefits
- costs savings

B As a Metcash shareholder you will benefit from strong management with a proven track record

Return on Capital - a Proven Track Record

35% =
30% -
g i
T n%-
[} i
s 5 21%
o 20% - ‘
8 1
g 5%
c 15% = 14%
e | 12%
3 ‘f
& 10% =
5% -
0%
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& Metcash 7 Foodland

Source: Metcash and Foedland company announcements
{1} Return on capital emplayed defined as EBITA divided by average capital employed. Capital employed is defined as totat assets less all non interest
bearing liabilities.
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m  Whilst Foodland New Zealand is an attractive business, retailing does not fit within Metcash’s wholesale business model. Under
Metcash's Offer, Foodland shareholders will be returned ownership of Foodland New Zealand

® Metcash believes that Foodland New Zealand, as a separate listed entity with a leading market position and stronger margins,
will be a more attractive investment proposition and is likely to have enhanced strategic appeal

m  The separation of Foodland New Zealand is expected to unlock value for all Foodland shareholders as Foodland Australia is a major
impediment to a takeover offer for Foodland

m  The Independent Expert has valued Foodland New Zealand in the range of $13.65 to $16.09 per share, which equates to a market
value of between $1.6 billion to $1.9 billion. This should place Foodland New Zealand within the ASX 200

Foodland New Zealand - Key financial metrics

Total sales 3,558 3814 3,935
Total EBITA! 159 174 181
Total EBITA margin 4.5% 4.6% 4.6%
Total assets? 2,318 na. na.
Net assets’ 1,773 na. n.a.

Source: Independent Expert’s Report, bused on averages of broker forecasts.
| EB{TA is pre corporate costs and property income.
2 The Independent Expert has not disclosed forecast total or net assets,
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m  Since listing on the ASX in 1990, Foodland's share price has never traded at the prices experienced since the Metcash
announcement on 6 December 2004

® f Metcash's Offer does not proceed, you will continue to own your shares in Foodland which will remain listed on the ASX
and will continue to own both Foodland Australia and Foodland New Zealand

m  Should the Metcash Offer for Foodland not proceed, and in the absence of another offer, it is likely that the Foodland share price wil! fall

Potential downside risk to Foodland share price

Pre Post
Announcement 1 Announcement
25.00 7
22,50
& |
e |
£ !
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£ h
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5
'g Potential
w downside risk
¢ ) wl W
iy Metcash Offer
: for Foodland
announced
15.00
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Source: fress

THE METCASH DIRECTORS STRONGLY ENCOURAGE YOU
TO ACCEPT THE METCASH OFFER IN ORDER FOR YOU

TO MAXIMISE THE VALUE OF YOUR FOODLAND SHARES
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. Four key structural aspects of Metcash's Offer

Wiil the Metcash DOffer proceed regerdiess of the cutcome
of the Capital Reorganisation?

Yes. The Metcash Offer for your Foodland shares is NOT conditional on the outcome of the Capital Reorganisation

On 6 December 2004, when Metcash announced its intention to make this Offer for Foodland, it also outlined its intention
(subject to approval by Metcash and Metoz shareholders) to implement a Capital Reorganisation which will result in the
establishment of a new group holding company (“Newco” ~ later to be renamed Metcash Limited) and the acquisition

of the entire issued share capital of Metcash's (52%) majority shareholder, Metoz Holdings Limited (Metoz)

This process is underway by way of two Schemes of Arrangement (the Metoz Scheme and the Metcash Scheme) which
are scheduled to be voted on at separate Scheme meetings on or around 22 March 2005

For further information refer to Section 10.2

ii How will Metcash achieve the separation and listing

of Foodland New Zsaland?

After the Offer and compulsory acquisition have been completed, Metcash intends to consolidate ownership of Foodland
New Zealand into a single company, NZ Holdco

Metcash then proposes to cancel the NZ Shares and replace them with shares in NZ Holdco (NZ Holdco Transfer).
It is proposed that NZ Holdco will immediately apply for listing on the ASX to be effective once the transfer is complete

The NZ Holdco Transfer requires approval from the ordinary shareholders of Metcash (excluding those who also hold NZ Shares).
If the Capital Reorganisation is Effective, Newco can give this approval. If the Capital Reorganisation is not Effective, Metoz has
indicated to the Metcash Board in writing that it will vote in favour of the Transfer

Whilst the NZ Shareholders must separately approve the NZ Holdco Transfer, the Metcash constitution provides that each
NZ Shareholder pre-agrees to vote in favour of the NZ Holdco Transfer. This means that the vote of NZ Shareholders will
be passed with full support

For further information, refer to Section 4.4

ili Who willi run Foodiand New ZLealand once it is a separate

listed entity?

Metcash believes it is appropriate and in the best interests of all Foodland shareholders for the existing board of Foodland to serve
Foodland Shareholders as the board of Foodland New Zealand once it is separately listed. Accordingly, following completion of
the Offer, Metcash will invite the existing directors of Foodland to become the directors of Foodland New Zealand

If fewer than four Foodland directors elect to take up places on the board of Foodland New Zealand, Metcash will facilitate the
appointment of appropriate and experienced board members to the board of Foodland New Zealand. Metcash has commenced
the process of identifying and discussing potential candidates for the Board of Foodland New Zealand and expects to be able to
provide further details once the position of the existing Foodland directors is known. Any appointment of replacement directors
will be subject to ratification by Foodland New Zealand shareholders at the first general meeting of Foodland New Zealand

For further information refer to Section 14.3(i)

Metcash Trading Limited 15




iv Why is Metcash issuing Metcash A Shares and NZ Shares?

For

If the Capital Reorganisation proceeds, the ultimate parent company of Metcash will be Newco. If the Capital Reorganisation does
not proceed, Metcash will remain the ultimate parent company. The issue to you of Metcash A Shares is to ensure that you will
be issued shares in the ultimate holding company of Metcash, irrespective of the outcome of the Capital Reorganisation

Fundamental to the Offer is the concept that Metcash is seeking to acquire only the Australian assets of Foodland and allow
Foodland shareholders to retain their interest in Foodland's New Zealand business. This will be achieved by issuing Foodland
shareholders with NZ Shares followed by a transfer of NZ Shares in return for NZ Holdco Shares. NZ Holdco will be the
ultimate holding company for Foodland New Zealand

Capital gains tax rollover relief should be available for Foodland shareholders who accept Metcash A Shares and NZ Shares.
In addition, any capfital gain should be disregarded on the conversion or exchange of Metcash A Shares to Metcash or Newco
ordinary shares

further information refer to Sections 14.4 and 18

This Section 5 is a summary only. It should be read in conjunction
with the rest of this Bidder's Statement, which describes the Offer

in more detail and contains additional important information about it.

18




6 Summary of the Offer

The Offer

Metcash offers to buy all of your Foodland Shares for:
2.44 Metcash A Shares or $7.18 in cash; and
@ | NZ Share,

each, on the terms set out in Section 23 of this Bidder's Statement.

Metcash A Share
adjustment mechanism

If the Capital Reorganisation is Effective, the 2.44 Exchange Ratio will be adjusted for the effect of
the Rights Issue. The Exchange Ratio will be adjusted in accordance with the following formula:

2,44 x 5 day VWAP of Metcash Shares immediately prior to Ex-Rights Date

5 day VWAP of Metcash Shares including and immediately after Ex-Rights Date

Closing Date

The Offer is scheduled to close at 7.00pm (Sydney time) on 22 April 2005, unless extended.

Payment Date

Metcash will provide the consideration to you on or before the earlier of:

I month after the date of your acceptance or, if the Offer is subject to a defeating condition
when you accept, | month after the Offer becomes unconditional; and

21 days after the end of the Offer Period.

No brokerage

You will not pay any brokerage costs if you accept the Offer.

Conditions

The Offer is subject to a number of conditions including:
@ regulatory approval;

no material change;

g financing; and

® minimum acceptance.

Full details of all of the conditions are set out in Section 23.9.

Further information

If you have any queries in relation to the Offer or its acceptance, please contact the Australian toll-free
Foodland Offer Information Line on 1300 766 010 (callers from Australia).

Callers outside Australia should cafl +61 2 9240 7455 (normal call charges apply).

Please note that in order to comply with legal requirements, any calls to these numbers will be recorded.
Enquiries in relation to the Offer will not be taken on any other telephone numbers of Metcash
or its advisers. ‘

Metcash Trading Limited 17
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7 What you should do

Step |
Step 2

Step 3
Step 4

Step 5

Read the Bidder’s Statement.

Consider the information provided on Metcash and Foodland, including all the: risk factors set out in Section 19
of the Bidder's Statement.

Read the Target's Statement to be provided by Foodiand.

Consult your broker, financial or other professional adviser if you are in any doubt as to what action to take or how to accept
this Offer. If you have any queries on the Offer, you may also call the Foodland Offer Information Line on 1300 766 010
(callers in Australia) or +61 2 9240 7455 (callers outside Australia) if you require assistance. For legal reasons, calls to these
numbers will be recorded.

Validly accept this Offer.

t® a@@@@@ @[h]@ Olffer

Delivery and mailing addresses

Please use the reply paid envelope enclosed with this Bidder’s Statement.

Alternatively, the mailing address is:

Registries Ltd

PO Box R67

Royal Exchange

SYDNEY NSw 1223 /

You may also deliver the Acceptance Form and any associated document to:

Registries Ltd
28 Margaret Street
SYDNEY NSW 2000




8 Key questicns and answers

8.1

What is Metcash
offering for each
Foodland Share?

Dffer consideration and structural issues

@ 2.44 Metcash A Shares or $7.18 cash; and
@ | NZ Share.

What is a Metcash
A Share?

A Metcash A Share is a preference share which, once issued, carries an entittement to a dividend of not

less than that paid on a Metcash ordinary share. The Metcash A Share gives sufficient flexibility to ensure

that, regardless of the outcome of the Capital Reorganisation, you will have an ordinary share in Metcash
or its ultimate holding company.

What is an NZ Share?

An NZ Share is a preference share which has an economic entitlement to the profits of Foodland
New Zealand. Dividends declared by Foodland New Zealand will be paid to NZ Shareholders, net of
taxes. NZ Shares are being issued to enable Metcash to transfer ownership of Foodiand New Zealand
to Foodland Shareholders after the Offer. Metcash will apply for these shares to be listed immediately
following the Offer becoming unconditional as securities of Metcash to facilitate immediate trading.
(See below "What happens to the NZ Shares?”)

Will the 2.44 Metcash
A Shares be adjusted
at any time?

If the Capital Reorganisation is Effective, the Exchange Ratio will be adjusted for the effect of the Rights
Issue according to the formula in Section 10.5. The adjustment will ensure that Foodland Shareholders
are not disadvantaged by the value adjustment that occurs because of the proposed Rights lssue.

When will the Metcash
A Shares and Metcash
NZ Shares list?

Metcash A Shares and Metcash NZ Shares will commence quotation on ASX as soon as practicable after
the Offer becomes unconditional.

What happens to the
Metcash A Shares?

If the Capital Reorganisation is Effective, each Metcash A Share will be exchanged into one Newco
ordinary share on the completion of this Offer and compulsory acquisition. If the Capital Reorganisation

is not Effective, each Metcash A Share will convert into one Metcash ordinary share on the completion of
this Offer and compulsory acquisition.

Why is Metcash waiting
until compulsory
acquisition before
conversion or exchange
of Metcash A Shares?

Metcash must ensure that all Foodland Shareholders receive the same consideration whether under the
Offer or compulsery acquisition. Therefore Metcash cannot exchange or convert the Metcash A Shares
until all Foodland Shareholders who accepted the Metcash A Share Alternative have received their
Metcash A Shares.

What happens to
the NZ Shares?

After the Offer and compulsory acquisition have been completed, Metcash proposes to cancel the NZ
Shares in exchange for the transfer of shares in NZ Holdco, subject to obtaining the approval of Metcash
ordinary shareholders (excluding those who also hold NZ Shares) and NZ Shareholders at that time
(the NZ Holdco Transfer). It is proposed that NZ Holdco will immediately apply for listing on ASX

to be effective once the transfer is complete.

What is NZ Holdco?

NZ Holdco is an Australian company which is a wholly owned subsidiary of Metcash. Following
a corporate restructuring, NZ Holdco is intended to become the holding company for Foodland
New Zealand and will ultimately be renamed.

How long will it take
before the NZ Holdco
Shares are listed?

Following the completion of compulscry acquisition, it is expected that the process culminating in the NZ
Holdco Transfer will take between 3 and 6 months.
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Who meets the costs of
the NZ restructure?

NZ Holdco will meet the costs associated with the restructure of Foodland New Zealand and the NZ
Holdco Transfer.

What are the approvals
required for the NZ
Holdco Transfer?

The NZ Holdco Transfer requires approval from ordinary shareholders of Metcash (excluding those
who also hold NZ Shares). If the Capital Reorganisation is Effective, Newco can give this approval. If the
Capital Reorganisation is not Effective, Metoz has indicated to the board of Metcash in writing that it will
vote in favour.

The NZ Shareholders must separately approve the NZ Holdco Transfer. The Metcash constitution
provides that each NZ Shareholder pre-agrees to vote in favour of the NZ Holdco Transfer. This means
that this vote will be passed with full support.

It is expected that meetings to consider the NZ Holdco Transfer will be held after the completion
of the Offer and compulsory acquisition (allowing time to comply with statutory requirements).

What happens if the
NZ Holdco Transfer
cannot occur?

Metcash considers this scenario highly unlikely. The terms of the NZ Shares are intended to protect the
interests of the holders in the event that the NZ Holdco Transfer cannot be achieved. In that unlikely
event, Metcash is obliged to use its best endeavours to complete an alternative transaction having a
similar effect, or to dispose of Foodland New Zealand and effect a distribution of proceeds. In any event,
until that time, the NZ Shares should continue to trade on ASX and will reflect the economic value of
the Foodland New Zealand business.

Will | pay tax on receipt
of Metcash A Shares or
NZ Shares or on
cancellation of

NZ Shares?

You should be eligible for CGT roll-over relief if you accept Metcash A Shares and NZ Shares. In
addition, any capital gain should be disregarded on the conversion or exchange of Metcash A Shares
to Metcash or Newco Shares.

There should be no tax consequences for you from the cancellation of NZ Shares and the transfer
of shares in NZ Holdco. For further information, see the taxation report in Section 21.

What is the Capital
Reorganisation?

The Capital Reorganisation will result in the acquisition of the entire issued share capital of Metcash's
majority shareholder, Metoz. It will be implemented through schemes of arrangement in Australia and
South Africa. If the Schemes are Effective, Metoz will no longer control Metcash.

The Offer and the Capital Reorganisation are separate proposals and are not dependent upon each other.

What is Newco?

The Newco Project X Limited (Newco) is a newly incorporated Australian company which, if the Capital
Reorganisation becomes Effective, will acquire Metoz Holdings for cash and the remainder of Metcash in
exchange for Newco Shares. Subject to ASX approval, Newco will become listed on the ASX after the
Capital Reorganisation and will change its name to Metcash Limited. In this event Shareholders (other
than Metoz) will become shareholders of Newco, Newco will own 100% of the ordinary shares of
Metcash, and the current Metcash Board of Directors will be appointed to the Newco Board.

Who is Metoz?

Metoz is currently Metcash’s major shareholder. It is a South African listed company. Its only material asset
is its current approximately 52% interest in Metcash.

Are the Offer and
Capital Reorganisation

conditional on each other?

No. This means that if the Capital Reorganisation does not receive all necessary approvals, the Offer
can continue.
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ffer terms and conditicns

How do | accept

To accept the Offer either:

@ if your Foodland Shares are held on Foodland's issuer sponsored sub-register, complete and sign the
Acceptance Form enclosed with this booklet and return it to the address indicated on the form before
the Offer closes; or

& if your Foodland Shares are in a CHESS Holding, either:

— complete and sign the Acceptance Form enclosed with this booklet and return it to the address
indicated on the form; or

— «call your broker and instruct your broker to accept the Offer on your behalf,
before the Offer closes; or

if you are a Participant, initiate acceptance of the Offer in accordance with Rule 14.14 of the ASTC
Settlement Rules before the Offer closes.

If you have any further questions about acceptance, then please call the Australian toll-free Offer
Information Line on 1300 766 010 (for callers within Australia) or +61 2 9240 7455 (for callers outside
Australia, for which normal charges apply). For legal reasons, calls to these numbers will be recorded.

Can | accept the offer
for part of my holding?

No. You cannot accept for part of your holding. You may only accept the Offer for ALL of your
Foodland Shares.

Can | withdraw
my acceptance?

Under the terms of the Offer, you can withdraw your acceptance at any time up until:
@ that time when Metcash announces that its voting power in Foodland is at least 90%; or

@ 7.00pm on the day Metcash declares the Offer to be unconditional.

You may also be able to withdraw your acceptance if the Offer is extended by a month or more.

Can | re-accept the Offer
after | have withdrawn
my acceptance?

Yes. Please call the Foodland Offer Information Line on 1300 766 010 (callers in Australia) or
+61 2 9240 7455 to request an additional Acceptance Form, or talk to your CHESS sponsor or broker
about initiating acceptance.

What happens if | do
not accept?

If you do not accept the Offer and the Offer is successful, your Foodland Shares may be compulsorily
acquired. You will be provided the Offer Consideration at the conclusion of this process. You will receive
the Offer Consideration sooner if you accept the Offer.

When does the Offer close?

The Offer is currently scheduled to close on 22 April 2005, unless extended.

Can Metcash extend
the Offer Period?

Yes, the Offer can be extended at Metcash'’s election. Foodland Shareholders will receive written
notification of any extension.

Will | receive Foodland’s
interim dividend?

Yes. Foodland Shareholders can retain any anticipated interim dividend declared by Foodland up to

an amount of $0.43 per share without there being an adjustment to the Offer Consideration. Where
Foodiand's dividend or other distributions exceed this amount, the Offer Consideration will be reduced
accordingly.

Can | sell the shares |
receive from accepting
the Offer on the market?

Yes. Metcash A Shares and NZ Shares will be quoted on ASX subject to ASX approval. If granted, you
will be able to sell the shares you receive on ASX. The Metcash A Shares will ultimately convert or
exchange into Metcash or Newco Shares, which will be quoted on ASX. It is intended that the NZ
Shares will be converted into NZ Holdco Shares, which are aiso intended to be quoted on ASX.

What ifl am a
Foreign Shareholder?

If you are a Foreign Shareholder and are unable to hold the securities issued by Metcash on acceptance
of the Offer, then any Metcash Shares which would otherwise be issued to you under the Offer will be
held by a nominee who will sell those shares on the market and remit the cash proceeds of sale to you.
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=3 General

How is Metcash different
from Foodland?

Metcash is a specialist wholesaler and grocery distributor primarily concentrated on the eastern seaboard
and in South Australia. Metcash believes that it has a unique and highly successful wholesale and
distribution model. Metcash has consistently grown sales and profits in recent years. Metcash believes
that it should not compete with its customers, and so does not engage in any retail operations.

Foodland has a different approach, mixing retail and wholesale activities and competing with its wholesale
customers in the retail segment. Metcash does not believe that this approach is the best approach for
achieving value for shareholders and customers in the current market environment.

What will Metcash do
with Foodland Australia?

Metcash intends to integrate Foodland’s wholesale operations with its existing operations. Metcash
expects to realise economies of scale, improved buying power, supply and logistics benefits and cost
savings as a result of the merger.

Metcash currently intends to sell Foodland Australia’s retail operations to independent retailers or
management and employees of the stores. It is expected that these retail operations will be incorporated
within the IGA network.

Why does Metcash
not want Foodland
New Zealand?

Whilst Foodland New Zealand is an attractive business, retailing does not fit within Metcash’s wholesale
business model.

Who runs Metcash and
how successful are they?

Metcash is one of Australia’s top 150 listed companies with a market capitalisation of approximately

$2.5 billion. The Chairman is Carlos dos Santos and Andrew Reitzer is the Chief Executive Officer.

Since Metoz appointed management in Davids (as Metcash was then known) in 1998, the Metcash share
price has increased substantially (293% appreciation to 12 January 2005). Most of the current senior
management of Metcash have been with Metcash for many years and will remain with Metcash after

the Offer and Capital Reorganisation.

Where can | obtain further
information if | have
outstanding questions?

For further information you can call the Offer Information Line on 1300 766 010 (for callers within
Australia) or +61 2 9240 7455 (for callers outside Australia). For legal reasons, calls to these numbers will
be recorded.
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Metcash A Shares and NZ Shares: a quick guide

Type of share

Ranking

Dividend rights

Consequence of non-payment of dividend

Voting rights

Rights on a winding up

Conversion or exchange

Other special features

Listed on ASX

Preference

Rank ahead of ordinary shares

Preferential entitlement to same dividend

as Metcash ordinary shares

No dividend paid on ordinary shares

Only in certain circumstances

Preferential entitlement to share of residual value
of Metcash Australia

Convert to Metcash ordinary shares if Capital
Reorganisation unsuccessful

Exchange to Newco ordinary shares if Capital
Reorganisation successful

Yes, subject to ASX consent

Preference

Rank ahead of Metcash A Shares and
ordinary shares

Preferential entitlement to a dividend determined
by reference to dividends received from Foodland
New Zealand

No dividend to be paid on Metcash A Shares or
ordinary shares. If Foodland New Zealand has
paid a dividend to NZ Holdco, NZ Shareholders
will receive that dividend, net of tax.

Only in certain circumstances

Preferential entitlement to share of residual value
of Foodtand New Zealand

Will be cancelled and replaced with ordinary
shares in NZ Holdco if the NZ Holdco Transfer
is successful

{rrevocable proxy to vote in favour of the
NZ Holdco Transfer

Yes, subject to ASX consent
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9 Profile of Metcash

S.1 Profile of Metcash

a) Introduction

Metcash is a leading marketing and distribution company operating in the grocery and liquor industries in Australia and also in the
New Zealand liquor market. The company operates through three business pillars:

® |GA Distribution (IGA) is Australia’s largest grocery wholesaler operating on the eastern seaboard of Australia and in South Australia
and provides specialist marketing and distribution services to independent grocery retailers;

®  Australian Liquor Marketers (ALM) is the largest broad range liquor wholesaler in Australia and New Zealand, supplying
independent licensed liquor retailers, hotels and restaurants; and

B Campbells Cash & Carry (CCC) is a wholesale distributor of groceries, liquor and confectionery to the convenience retail sector.

In Metcash’s selected markets as distributors and marketers of groceries and liquor to independent retailers, the businesses complement
each other. IGA and ALM deliver groceries and liquor respectively by pallet loads from major distribution centres while CCC focuses
on the convenience market segments, supplying similar products but in smaller volume orders.

(b) Overview of Divisions

IGA

IGA is the main grocery wholesaler for independent supermarkets in South Australia and on the eastern seaboard of Australia. IGA
operates eight strategically situated distribution centres which carry approximately 21,000 stock keeping units serving the dry grocery,
chilled, frozen and general merchandise requirements of approximately 4,500 independent retailer grocery accounts. These independent
retailers’ stores have a national market share of approximately 13.3%!'.

IGA is an internationally recognised supermarket brand currently trading in 38 countries worldwide. Metcash has developed the IGA
brand significantly over the last 5 years. The brand is sublicensed to independent supermarket operators who meet minimum entry
criteria and standards. Metcash has exclusive rights to use the IGA brand in the areas in which IGA operates in Australia.

Metcash provides marketing programs and retail services to build the IGA brand and independent GA businesses.

. AC Neilson
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The IGA brand has successfully been marketed through three channels of operation to suit the consumer demographic and target
market that the stores serve. These are:

Super IGA 7 >280 stores
IGA and |GA Everyday 472 stores
IGA X-press and Friendly Grocer IGA/Other 300 stores
Total IGA stores 1,052 stores |

Metcash's second largest banner customer is Foodworks, which recently merged with another Metcash customer, Australia United Retailers.
Foodworks operates 687 stores in Queensland, Victoria, New South Wales, Tasmania and Western Australia (under brand licence).

IGA has developed strategic relationships with major multi-store customers to secure long term supply contracts and assist them in
growing their store networks. Metcash provides a comprehensive range of support services to these independent retaiters. These
services include retail systéms support, in-store training, and a range of specialist personnel. Metcash service teams are an integral part
of the growth and future development of independent businesses.

Metcash remains innovative and competitive. Recent inttiatives include the:

8 launch of a competitive petrol offer: consumers can buy petrol at any service station, and receive the equivalent of a 4 cent
per litre discount off their grocery purchases when they spend A$30 or more at selected IGA stores in New South Wales and
Queensland. The Offer is also being extended into South Australia and Victoria;

® expansion of the IGA network: Metcash assists and supports strong investment by retailers in their businesses with 52 new
stores, 46 major refurbishments and 22 extensions underway as at the date of this Bidder’s Statement;

® development of corporate brands: these include:
—  IGA Way of Life - catering to nutritional requirements and life choices;
- IGA Deli Shoppe — pre packed self service range; and
—  GA Kool — pre packed fresh produce range; and

m implementation of voice directed order selection: Metcash has installed voice directed “picking” into seven of its major
distribution centres over the past 2 years and will have completed nine by April 2005. This best practice technology has driven
a productivity improvement of approximately |0% across each facility and has reduced customer claims (regarding accuracy of
deliveries) by approximately 70%. '

Australian Liquor Marketers

ALM is the leading liquor wholesaler in Australia (based on turnover), and through its wholly owned subsidiary, Tasman Liquor Company,
is the leading wholesaler in New Zealand (again, based on turnover). ALM operates 24 distribution centres across Australia and New
Zealand, carrying more than 10,000 products to meet the wine, beer and spirit requirements of more than 13,000 licensed premises.
ALM has invested heavily in improved systems and infrastructure to better serve customers and suppliers, and to become an integral part
of an efficient route to market for the independent retailers.

ALM has sought to protect its customers and its own market share by implementing and encouraging banner consolidation and by
working closely with both internal and external banner groups to ensure they are competitively positioned in the market. This year
Metcash successfully launched Independent Brands Australia (IBA), forming a strong force in independent liquor retailing. IBA manages
the Cellarbrations, Liquorwise, Cheeers and Liquor Force brands. The group has successfully consolidated over 1,200 independent
retailers into the following groups:

m  “Cellarbrations”: a high compliance, consumer-focused "retail brand” currently with 195 stores;
B “Cheeers”: a disciplined marketing banner but with a reduced promotional program, currently with 102 stores;
m  “Liquor Force”: a "buying group” with 740 members having access to various promotional programs; and

® the hotel channel comprising “Liquorwise” with |28 outlets and “The Local Liquorwise” with 100 outlets.
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effectiveness of its convenience store distribution system.
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Campbells Cash & Carry

CCC operates as a specialist distributor to the $3.8 billion per annum? convenience store market. The business operates wholesale
cash and carry warehouses across New South Wales, Victoria, Queensland, South Australia and the Northern Territory carrying

12,000 liquor, food service, grocery, dairy, frozen, confectionery and tobacco products. CCC operates 44 Cash & Carry branches,

four Convenience Store Distribution outlets (C-Store Distribution) and six Specialist Confectionery Wholesale outlets. CCC services
over 80,000 customers .in the food service, liquor, convenience and confectionery markets.

Key segments are:

C-Store Distribution — which targets those customers who have larger stores, place orders electronically and require regular
scheduled deliveries. C-Store Distribution has forged a reputation as a leader in the “single pick” convenience market and serves
the growing corporate and multi-site independent convenience store market;

Lucky 7 — CCC's banner group of independently owned convenience stores in New South Wales, Victoria, South Australia,
Queensland and the Northern Territory. CCC has built this banner for its smaller retail outlets. As at 31 December 2004,
there were 131 Lucky 7 stores in operation; and

The Collective Buying Group — a marketing group operating in all the markets where CCC is represented. It offers independent
retailers benefits through reward programs and, specifically, assists milk bars, mixed businesses and convenience stores.

CCC's key competitive advantages are the range of products sold, the depth and location of its distribution netwerk and cost

8.2 History of Metcash

Metcash, formerly known as Davids Limited (Davids), was founded in 1927 by Mr Joe David. In 1998, the South African group

Metoz (fo%merly Metro Cash and Carry Limited) acquired a 76% stake in Davids. The company had incurred a loss in the year prior

to acquisition of $240 million after tax with the write-off of $266 million of abnormal items. Following the acquisition, new management
was appointed and the company implemented a focused restructuring plan to return the company to profitability. Substantial assistance
was provided by Metoz in providing new management, rebuilding IT systems, developing merchandising strategies and verifying the
integrity of financial systems. As part of the restructuring the company sold to its customers, or closed, its company-owned retail stores
to focus on wholesaling, reduced the number of store banners to enable a more focused marketing approach and regained the support
of customers and suppliers.

The key "turnaround” strategies included:

B adopting the principle of not competing with its retail customers;

B rebuilding supplier relationships;

B Dbecoming a low cost distributor;

developing strong retail brands and marketing programs;

B focusing on wholesale distribution and supporting independent retailers;

building a strong team of competent and motivated people;

B promoting Metcash’s image as the "Champion of the Independent Retailer”; and

building a national network of wholesale warehouses to supply and support independent liguor, grocery and convenience
customers.

In April 2001, Metcash managed the acquisition by its customers of 120 Franklins supermarket stores and the conversion of the stores
into IGA stores, Metcash also sold its loss making John Lewis Food Service unit to focus on its core wholesaling businesses.

2 AACS - State of Industry Report 2003.
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8.2 Metcash’s strategy

The key objective of Metcash is to be the “"Champion of the Independent Retailer”. It has been a constant focal point for management
and adhering to this goal is the cornerstone of the group’s ongoing success. The clear intention of Metcash is not to compete with
the independently owned retail stores which it supplies.

Metcash's strategy is to continue to improve internal efficiencies, drive costs down and add value to customer services. Continual
investment in supply chain management, infrastructure and information technology will enable improvements in productivity, ensure
customer needs are met and provide ready access to management information.

The success and prosperity of the independent grocery retailer is the key to Metcash's success. Metcash provides a comprehensive
range of services to independent retailers, including retail system support on 24 hour call, in-store training and a range of specialist
service personnel such as channel managers, business and fresh food managers. These service teams work with the individual retailers
to grow both the brand and the individual businesses. Metcash also provides a retail development and store equipment service to assist
in expanding, refurbishing or building new sites.

Metcash plans to expand its IGA distribution business through the acquisition of Foodland Australia. If the Offer for Foodland is successful,
Metcash plans to divest Foodland's 82 Action stores in Western Australia, Queensland and Northern New South Wales to independent
retailers, store managers and employees and become the wholesaler to these stores. The Foodland Australia acquisition is expected to
generate an additional $2.0 billion per annum in wholesale revenue for Metcash.

Metcash has previously announced ambitions of expansion offshore, referred to as the “Fourth Pillar”. If Metcash is successful with its
acquisition of Foodland, Metcash plans to defer any offshore acquisition until it has completely integrated Foodland's Australian business
into its current operations. Any opportunities previously considered have ceased indefinitely. However, should the Offer and/or the
Capital Reorganisation not take place, there are other strategies and growth opportunities that may be pursued.

954

Overview of the Australian grocery markset

The Australian food and liquor retailing market (in a traditional “supermarket” context) consists of chain stores, the two largest of which
are Coles and Woolworths, and independent operators.

The market consists of:

retail "chain’ operations trading as supermarkets, liquor outlets and convenience stores. These include Woolworths, Coles,
Franklins, Aldi and Action stores;

8 independent retailers some of which operate under a banner name or brand name including |GA and Foodworks;
B wholesalers (including Metcash) who supply independent retailers with groceries, liquor and other goods; and

B wholesalers who supply groceries to independent retailers as well as their own owned and operated chain stores. Foodland
is the only organisation that operates in this manner in Australia.

Of the total independent retail grocery market, Metcash supplies a clear majority of stores on the eastern seaboard of Australia
and in South Australia.

Coles and Woolworths each operate their own warehouse operations supplying their own stores.
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Figure 9.4.1 Estimated national grocery market share
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8.5 Directors and management

(a) Metcash’s directors

Carlos S. Dos Santos CA(SA)

Position: Non-Executive Chairman of Metcash.

Date of appointment: 4 May 1998.

Other positions: Member of the Remuneration and Nomination Committee.

History: Mr Carlos dos Santos, a Chartered Accountant, is the Chief Executive of Metoz. He has 34 years industry experience.

A.E. (Ted) Harris, AC F Inst D, FAIM, FAICD

Position: Non-Executive Deputy Chairman of Metcash.

Date of appointment: 28 March 1994,

Other positions: Chairman of the Remuneration and Nomination Committee.

History: Mr Ted Harris served as Managing Director and Chief Executive Officer of the Ampol Group from 1977 to 1987,

He was Chairman of Australian Airlines from 1987 to 1992. Since 1987 he has served as Chairman or a director of a number of public
companies and government bodies. Currently, Mr Harris is Chairman of Arena Management (Sydney Entertainment Centre), Thakral
Holdings, Australian Radio Network and St. Vincent's Clinic Foundation. He is Deputy Chairman of APN News and Media and a
member of the International Advisory Board of Independent News & Media PLC, Ireland. He is a former Commissioner of the ABC
and a former Chairman of the Australian Sports Commission and Institute of Sport from 1984 to 1994. He was a member of the
Executive Board of the Sydney Olympics 2000 Bid Company. He is a Life Governor of the Melanoma Foundation.

Andrew Reitzer B Comm, MBL

Position: Chief Executive Officer of Metcash.

Date of appointment: 4 May 1998.

Other positions: N/A.

History: Mr Andrew Reitzer has 26 years experience in the retail/wholesale FMCG industry. He had 20 years experience with Metoz
before joining Metcash. Previous positions at Metoz include Group Operations Director, head of operations in Russia and Israel,
Marketing Director, |T Director and managing positions in various operating divisions of Metoz. Mr Reitzer is a director of Metoz.
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Peter L. Barnes MBA (Melbourne), B Comm, (Hons)

Position: Non-Executive Director.

Date of appointment: |2 November 1999.

Other positions: Member of the Audit Risk and Compliance Committee, Member of the Remuneration and Nomination Commiittee,
History: Mr Peter Barnes is a director of News Corporation and Ansell Limited and Chairman of Samuel Smith & Sons Pty Ltd and
Yalumba Wines. Mr Barnes was formerly an executive with Philip Morris International Inc and he also held several senior management
positions in Australia and overseas including the position of Managing Director of Lindeman Holdings Ltd and President Asia Region
based in Hong Kong. He was formerly the President of the Winemakers Federation of Australia.

Bernard . Hale B Th (Canada)

Position: Executive Director, Chief Information Officer.

Date of appointment: 8 November 2000.

Other positions: N/A.

History: Mr Bernard Hale was formerly a director of Metoz. Mr Hale has 29 years of IT industry experience, 23 of which have been
within the Metoz organisation. Previous positions held in Metoz include IT Operations Director, Group IT Director, Group Operations
Director (Domestic) and Corporate Group IT Director. He was appointed Chief Information Officer of Metcash on | December 2002.
Prior to being appointed to his current role, he served as a non-executive director of Metcash.

Michael Jablonski

Position: Executive Director, Group Merchandise Director.

Date of appointment: 4 May 1598,

Other positions: N/A,

History: Mr Michael Jablonski has 32 years experience in the food industry. Previous positions include: Merchandise Executive-Foods
of OK Bazaars (1984), Merchandise and Marketing Director of Score Food Holdings Ltd {1987-1991), Deputy Group Merchandise
Director of Metoz (1992-1996), Director of Distribution and Retail Development of Metoz (1996-1998). Since 1998, Mr Jablonski
has been the Group Merchandise Director of Metcash and he is responsible for the Group's Merchandise, supplier relationships,

and the income derived thereof.

Edwin jankelowitz B Comm, CA (SA)

Position: Finance Director.

Date of appeintment: 22 May 1998.

Other positions: N/A.

History: Mr Edwin Jankelowitz qualified as a Chartered Accountant in South Africa in 1966. From July 1967 to November 1979

he worked with Adcock Ingram Ltd in the Head Office where he was promoted over time to Group Company Secretary and then
Finance Director. From January 1980 to March 1983, he worked as a consultant in business management and tax. From there he moved
to Caxton Ltd where he worked as Finance Director, then Managing Director, then Chairman for the period 1983 to 1997. He has acted
as chairman of other publicly quoted companies. Mr Jankelowitz has spent over 30 years in corporate offices of listed companies with
excellent corporate governance reputations, He was a member of the Income Tax Special Court in South Africa for 20 years (1977-1997).

Lou Jardin

Position: Executive Director, CEO IGA Distribution.

Date of appointment: 24 May 2002.

Other positions: N/A.

History: Mr Lou Jardin has extensive industry experience, including owning and operating independent supermarkets and holding senior
positions within a chain store environment, as well as warehouse and distribution operations. He held a senior position with Coles Myer
for |11 years before joining Metcash in [997 as the national manager of company owned stores. In 1998, Mr Jardin moved to
Queensland as the State General Manager until his current appointment to the role of CEQ IGA Distribution.

Metcash Trading Limited 28




Richard A. Longes BA (Sydney), LLB (Sydney), MBA (UNSW)

Position: Non-Executive Director, Solicitor (non-practising).

Date of appointment: 4 January 2000,

Other positions: Chairman of the Audit Risk and Compliance Committee.

History: Mr Richard Longes has been a director of a number of public companies and a member of various government bodies

and enquiries for 20 years. He is currently Deputy Chairman of Lend Lease Corporation Limited and a director of Boral Limited, the
National Institute of Dramatic Art and Bangarra Dance Company. Mr Longes is an Executive Director of Investec Bank (Australia) Limited
and was formerly a partner in Freehill Hollingdale & Page solicitors.

V. Dudley Rubin CA (SA), H Dip BDR MBA

Position: Non-Executive Director.

Date of appointment: 4 May 1998,

Other positions: Member of the Audit Risk and Compliance Committee.

History: Mr Dudley Rubin has been Group Finance Director of Metoz since 1991, with 21 years' experience in the industry. He was
originally involved with Score Food Holdings Ltd from 1979, prior to that company acquiring control of Metoz in [991. Mr Rubin practised
as a registered accountant and auditor for some |5 years after qualfying and has served on the boards of a number of listed companies.

Michael ]. Wesslink BSc (Chem. Eng.) Syd, MBA (UNSW)

Position: Executive Director, CEO Australian Liquor Marketers.

Date of appointment: 24 May 2002,

Other positions: N/A.

History: Mr Michael Wesslink joined ALM in March 1998. He has worked in the liquor industry for over 30 years having previously
held the Chief Executive positions of Tooheys Limited and The Swan Brewery Company Limited. More recently, Mr Wesslink worked
as Managing Director of Amcor Containers Packing Asia, in managing and establishing packaging operations throughout Asia, particularly
in China and Singapore.

(b) Metcash’s management

Andrew Reitzer
Position: CEO of Metcash.
History: Refer to Section 9.5(a).

Ken Bean

Position: Chief Executive, Group Logistics and Corporate Development.

History: Mr Ken Bean has over 30 years' experience in the retail wholesale industry. Previously, he was General Manager of Coles
Myer Logistics Pty Ltd and was also responsible for Coles Myer Asia's buying offices. Ken has also held senior roles in corporate
development as well as finance and administration. He also has significant industrial property development experience and currently
is Chairman of the Supply Chain Advisory Board to the Logistics Association of Australia.

Peter Dubbelman

Position: CEO Campbells Cash & Carry.

History: Mr Peter Dubbelman was appointed CEO of Campbells and C-Store Distribution in June 1998, He has over 20 years’
experience in FMCG distribution at wholesale level, primarily in multi-site general management and operations. Peter has successfully
initiated major growth of the wholesale business through the establishment of an effective network of CCC (including C-Store
Distribution) warehouses which service the hospitality, liquor and convenience sectors in Australia,

Bernard |. Hale
Position: Executive Director.
History: Refer to Section 9.5(a).

Michael Jablonski
Position: Group Merchandise Director.
History: Refer to Section 9.5(a).
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Edwin Jankelowitz
Position: Finance Director.
History: Refer to Section 9.5(a).

Lou Jardin
Position: CEO |GA Distribution,
History: Refer to Section 9.5(a).

David Johnston

Position: Chief Human Resources Officer.

History: Mr David Johnston joined Metcash in December 2001, He has 26 years experience in human resources with some of
Australia’s leading FMCG companies including Cadbury Schweppes and Simplot Australia at Senior Executive level. He has designed
and implemented successful programs in executive development and brought about major culture change initiatives at a national and
international level,

John Randall

Position: Company Secretary.

History: Mr John Randall joined Metcash in 1997, initially on a contract basis. He was previously Chief Financial Officer of Metal
Manufactures Limited and Overseas Telecommunications Corporation Limited, President of the Accounting Foundation, University
of Sydney, a former National President of the Group of 100, and NSW President and National Board member of CPA Australia.
He was alsc appointed as a director of Newco in December 2004.

Michael Wesslink
Position: CEO Australian Liquor Marketers.
History: Refer to Section 9.5(a).

8.8 Financial profile of Metecash

(a) Disclosure regarding forward looking statements

The forecasts and other statements in this document which constitute forward looking statements involve known and unknown risks,
uncertainties and other important factors which may materially impact on actual cutcomes, many of which are outside the control of
Metcash. These factors will cause the actual resutts, performance or achievements of Metcash to differ, perhaps materially, from the
results, performance or achievements expressed or implied by those forecasts or forward looking statements. Such risks, uncertainties
and other important factors include, among other things, those matters set out in Section 9.

The forecast financial information and other forward looking statements do not constitute a representation that future profits (or any
other matter) will be achieved in the amounts or by the dates indicated and are presented as a guide to assist Foodland Shareholders

in assessing the proposed Offer. The forecast financial information and other forward looking statements are based on information
available to Metcash at the date of this Bidder’s Statement and should be read in conjunction with the assumptions underlying their
preparation as set out in Section 9.6(d).

(b) Metcash standalone financial information

Reference to financial information relating to Metcash standalone, refers to Metcash and its controlled entities on a consolidated basis.
The following financial information relating to Metcash on a standalone basis has been presented on an AGAAP basis:

®m Historical statements of financial performance, earnings per share and statement of cashflow for the years ended 30 April 2003 and 2004.
@ Historical statement of financial position as at 3| October 2004.

@ Forecast statements of financial performance, earnings per share and statement of cashflow for the years ending 30 April 2005 and 2006.

Assumptions underlying the preparation of forecast financial information for Metcash standalone and details of the adjustments required
to restate financial information under Australian IFRS are also explained.
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(c) Basis of preparation

This Section 9.6 must be read in conjunction with Section 16.4.

(d) Metcash standalone

The financial information presented below relates to Metcash standalone and has been compiled assuming that neither the Capital
Reorganisation nor the Offer were undertaken. Accordingly, the information below excludes any impact of:

® transaction costs Metcash will incur in connection with the Capital Reorganisation or Offer;
® the Equity Placement undertaken by Metcash on 6 December 2004;
@ the Share Purchase Plan announced by Metcash on 6 December 2004.

Metcash will incur transaction costs of approximately $50 million if the Capital Reorganisation is not Effective and the Offer
is unsuccessful. These costs relate to legal, funding, and advisory expenses.

If the Capital Reorganisation does not become Effective Metcash will incur a large portion of these costs prior to 30 April 2005, thereby
potentially limiting the amount of any dividend that Metcash may declare and pay out from the profits generated in the 2005 financial year.

(1) Statement of financial position

The historical statement of financial position detailed below has been extracted from the half year financial report of Metcash
as at 31 October 2004 and is prepared under AGAAR Under half year reporting requirements Metcash’s auditor, Ernst & Young,
has reviewed this financial report.

I

e soun

Cash 9
Inventory : 428
Accounts receivable : 704 v
Property, plant and equipmz;r:wt 129
Intangibles | 236
Other L I;}
Total assets 4’ I,536
Debt 102
Accounts payable | 88 lA h
Other t ' 63 -
Total liabilities ‘ I,046 ’
Net assets » o 484
Equity 563
Retained eamnings (95 )
Other 174~
Total equity : 484
. .

[ Staterment of financial pesition excludes impact of the $35 million (5.5 cents, per Metcash Share)
interim dividend declared by Metcash on 25 Navember 2004 and paid on | 5 Decernber 2004 and
the proposed 4.0 cent dividend (approximately $30 mifion. Refer to Section 10.4 for further detail).
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(2) Statements of financial performance

The Metcash standalone historical statements of financial performance and statements of cashflow shown below have been compiled
on an AGAAP basis and extracted from Metcash's audited consclidated statements of financial performance for the years ended

30 April 2003 and 30 April 2004. The forecasts for 30 Aprit 2005 and 30 April 2006 are based on a number of assumptions which
are set out in Section 9.6(d)(7}. The forecast financial information for the year (52 weeks) ending 30 April 2005 has been based on
the actual results for the 6 months to 31 October 2004 plus forecasts for the 6 months to 30 April 2005.

Sales
Sales growth
EBITDA
Depreciation
EBITA®
EBITA margin
Amortisa’don
EBIT -
’ Net interest expeﬁse
PBT
Tax expense

Reported NPAT

Notes:

! Financiol information for 30 April 2004 represents 53 weeks trading, For comparative purposes safes ond EBIT for the 52 weeks ending 30 April 2004 were $7,044 million and
$159 million respectively. The actua! adjusted soles growth for the 52 weeks ending 30 Aprit 2004 is 5.2% and the forecast adjusted sates growth for the year ending 30 April

20055 0.7%

2 In accordance with Metcash's current accounting policies finonce lease amortisation ($5 miflion for the yeor ended 30 April 2003, $7 miffion for the year ended 30 April 2004
and forecast §7 million per annum for the 2 years ending 2006) has been dassified as amortisation, In the 5 year review contained in Metcash’s 2004 Annual Report, finance
fease omortisaton for these periods hos been reated as depreciation

6,696

1

R
158

e
T

®
126

s

81

2.4%

156
>4
102

®
162

(57)

105

7,232
2.0%
234
(26)
205
2.8%
(29)
176
@
169
(59)
110
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(3) Earnings per share

Set out below is Metcash's standalone historic and forecast earnings per share for the financial periods ending 30 April 2003 to 30 April 2006.

I rear

NS ;

Reported NPAT

Add goodwill amortisation
Adjusted NPAT

Weighted average shares outstanding

Basic EPS (cents)

(4) Statement of cashflow

Set out below is Metcash's standalone historic and forecast statement of cashflow for the financial periods ending 30 April 2003
to 30 April 2006.

30-Apr-03 30-Apr-04 30-Apr-05 30-Apr-06
81 102 105 f1o
19 21 22 22
100 123 127 132
621 634 639 640
16.2 19.8 20.5

19.3

Year ending 30-Apr-03 30-Apr-04 30-Apr-05 30-Apr-06
|68 mifien | ‘ |
EBITDA 181 211 ' 222 231
Change in working capital » (26) 3n 22) (19)
Tax paid . (34) 40 (57) (5%
Net interest expense (8) (8) 8 7
Operating cashflow 113 131 135 146
Less capital expenditure (28) (26) (28) 29
Less investments (18) (33) @7 (20)
67 72 80 97

Net cashflow pre financing

(5) Forecast key ratios

Set out below are key gearing and interest cover ratios for Metcash standalone, based on the historical statement of financial position

as at 3| October 2004.

Net debt / EBITDA (2006)

2006 EBITA / net interest (2006)

Net debt / net debt + book equity

AGAAP

Metcash
standalone

0.4x

29.1x

15%

o £ ANy 0 T




[6) Management commentary on historical results

For ease of reference, the following brief commentary pertaining to the historical financial performance of Metcash, as contained
in Metcash’s annual reports for the years ending 30 April 2003 and 2004, is summarised below:

2

Net profit after tax (NPAT) rose 25% from 30 April 2003 to 30 April 2004 to $102 million, based on 7.1% sales growth
for the 53 week period, exceeding group forecasts.

Operating cashflow (pre investments and financing) grew from $1 |3 million to $131 million.

The growth in earnings per share (before goodwill) from 30 April 2003 to 30 April 2004 of 19.3% from 16.2 cents to 19.3 cents
facilitated the 28% increase in dividends declared out of the year's profits, to a fully franked | | cents per share from the 8.6 cents
per share of 2003.

Bach of Metcash's three businesses performed exceptionally well with solid improvements in sales and profits. The key focus
of the Group was to grow sales and volumes whilst reducing the cost of doing business.

Cost of doing business (includes the direct and indirect costs of operating the Group's businesses) reduced from 71% of gross profit
in 2003 to 68% in 2004. This was and continues to be, a focus in each business division. The 2004 result was achieved by reducing
costs through investment in new distribution technologies and rigorous control of cost/income relationships.

Further commentary relating to the historical financial resufts for Metcash for the years ending 30 April 2003 and 2004 can be sourced
from each respective year’s Annual Report.

(7) Forecast assumptions

The material and best estimate assumptions made by the directors in preparing the Metcash standalone forecast statements of financial
performance and statements of cashflow for 2005 and 2006 are as follows:

General assumptions

There will be no significant change in the economic conditions or in the competitive environment in which Metcash operates.

There are no major investments by Metcash in new projects outside the core business of Metcash and no material sales
of non-core assets.

The company tax rate in Australia remains at 30%.
There will be no material adverse change in any other taxes relevant to Metcash.
There will be no material changes in the terms and conditions with customers and suppliers.

There are no changes in applicable accounting standards or other mandatory professional reporting requirements in Australia
{other than those pertaining to the application of Australian IFRS) which would have a material effect on the results of Metcash.

Metcash will implement appropriate arrangements to hedge its exposure to interest rate moverments

Major trading assumptions

The impact of the loss of the supply agreement between ALM and Australian Leisure and Hospitality Group (ALH) on
13 August 2004 has been taken into account, The agreement generated annual sales for ALM of approximately $140 million
in the year ending 30 April 2004 and $4! million in the year ending 30 April 2005.

The impact of the cessation of the supply agreement between IGA and Franklins in January 2005 has been taken into account.
The agreement generated annual sales for IGA of approximately $600 million in the year ending 30 April 2004 and $450 million
in the year ending 30 April 2005.

Ongoing deterioration of convenience store sales resulting from the discount petrol schemes being offered by Woolworths
and Coles.

Organic sales growth at the current underlying growth rate (after adjusting for above factors) as applicable to each of Metcash's
business divisions.
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Certain targeted revenue growth strategies applicable to each of Metcash's business divisions — these activities are not discussed
in detail in view of their commercial and strategic sensitivity.

Other applicable growth strategies assumed in the forecast financial information include the following:

IGA

Completion of the IGA channel rebranding and relaunch strategy, further enhancing the market positioning of the IGA brand
and its broad, yet distinguishable, retail offerings.

Ongoing development of new Supa IGA stores in partnership with customers, targeted to be approximately 45 stores over 3 years,
commencing in the 2005 financial year.

@ Securing an increased share of total grocery customer” purchases, by increasing the proportion of which is currently direct supply ‘
from manufacturers and increasing the purchases going through the Metcash warehouse.

Expansion of network of Valu Mart “price impact” stores in partnership with customers.

ALM

Targeted acquisitions in the liquor wholesale market, replacing volume lost due to competitor acquisitions of customers.

® Further development and expansion of the IBA network as a focused national grouping of liquor retailers operating under a clearly
defined brand strategy.

[T

@ Securing an increased share of suppliers’ "direct-to-customer” business.

cCccC

B largeted acquisitions in the confectionery wholesale market in line with the strategy of consolidating a significant presence
as a national leader of confectionery supply to the convenience market.

® Expansion of the “street” foodservice network.
B Targeted cash and carry wholesaler acquisitions.

The cost of doing business as a percentage of sales will continue to reduce at a rate consistent with historical trends and reflective
of Metcash’s ongoing drive to improve supply chain efficiency via targeted technological improvements, such as the implementation
of "veice pick” technology into all major distribution facilities.

Cashflow assumptions
# Capital expenditure is forecast to remain at a level consistent with established historical trends.

®  Investing activities include expectations of future acquisitions of confectionery wholesalers and other bolt-on acquisitions anticipated
in the CCC and ALM businesses.

B Working capital movement is forecast to reflect current trends. The cashflow impact of loans to customers and early creditor
payments which affected the reported operating cashflows for the 6 months ended 31 October 2004 have not been included
in forecast working capital movements as Metcash has assessed these items as one-offs.

(8) Australian IFRS

Metcash has completed a thorough review of the Australian IFRS implications upon its business and are of the opinion that the only
significant adjustment from AGAAP prepared accounts will be to reverse amortisation of goodwill in accordance with AASB
3 Business Combinations.

The impact on the historical statement of financial position as at 31 October 2004 will be to reverse 6 months of amertisation
of goodwill expense of $1 | million to retained earnings and adjust the carrying value of goodwill accordingly.

The impact on the forecast statements of financial performance in the years ending 30 April 2005 and 2006 will be to exclude the annual
amortisation of assumed goodwill expense of $22 million in deriving the AGAAP results. This will result in a NPAT for the year ending
30 April 2005 of $127 million and 30 April 2006 of $132 million.
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8.7 Major shareholder of Metcash

As at the date of this Bidder's Statement, Metoz owns a 52% stake in Metcash, which is its only material asset.

Metoz was incorporated in South Africa in 1946. Its shares are listed on the Johannesburg Stock Exchange and had a market
capitalisation of R54.9 billion (3 1.1 billion) based on Metoz's |12 January 2005 close price.

In the past years, Metoz has been involved in grocery and liquor wholesaling and retailing in Africa, Asia, Australasia, Europe and

North America. More recently, its activities have been focused on Africa, the Far and Middle East and Australasia. Metoz's African and
Far and Middle Eastern operations were operated by its wholly owned subsidiary, Metcash Trading Limited (Metrade), a South African
incorporated company, whilst Metoz's Australasian operations were held through its majority interest in Metcash. This interest arose
from Metoz's acquisition of a mzjority holding in Davids in 1998. Davids was subsequently renamed “Metcash Trading Limited” in 2000.

Metoz acquired a controlling stake in Metcash in 1998 when Metcash (at the time known as Davids) was experiencing significant financial
difficulties. Metoz's objective, at the time of acquisition, was to restructure the company's operations and transfer Metcash into a
profitable, viable standalone company. Having successfully achieved this objective, Metcash now represents a strong and well established
player in the Australian grocery and liquor market.

Under the Capital Reorganisation, Newco will acquire all of the issued shares in the capital of Metoz, to be implemented by way
of a scheme of arrangement to be proposed between Metoz and its shareholders in South Africa (Metoz Scheme).

If the Capital Reorganisation is Effective, existing shareholders in Metoz will receive cash consideration for their shares and Metoz
wil become a wholly owned subsidiary of Newco. This means that existing Metoz shareholders will no longer control Metcash.

See Section 10.2 for more information on the Capital Reorganisation.

8.8 Publicly available information

{a) Publicly available information

Metcash has been listed on ASX since 1994. A substantial amount of information concerning Metcash has previously been notified to ASX.

(b) Regular reporting and disclosure obligations

Metcash is a “disclosing entity” for the purposes of the Act and it is subject to regular reporting and disclosure .obligations under the Act
and ASX Listing Rules (Listing Rules). These obligations require Metcash to notify ASX of information about specified events and matters
as they arise for the purposes of ASX making that information available to the financial market operated by ASX. In particular, Metcash has
an obligation under the Listing Rules (subject to certain exceptions) to notify ASX immediately of any information of which it becomes
aware concerning Metcash which a reasonable person would expect to have a material effect on the price or value of Metcash Shares.

A summary of ASX announcements made in relation to Metcash between | july 2004 and the date of this Bidder's Statement is set out in
Annexure B, other than those ASX announcements which were also made in relation to Foodland and were made by a person other than
Metcash. Copies of announcements made by Metcash are available from ASX and also from the Metcash website www.metcash.com.
(c) Financial reports

The annual report for Metcash for the year ended 30 April 2004 was lodged with ASIC on 29 July 2004 and given to ASX on that date.
The report for the half year ended 31 October 2004 was lodged with ASIC and ASX on 25 November 2004,

(d)} Copies of available information

Copies of documents lodged with ASIC in relation to Metcash may be obtained from, or inspected at, an ASIC office.

9.9 Announcement by Metcash in relation to the Offer

On 6 December 2004 Metcash made an announcement to ASX in relation to its Offer for Foodland. A copy of that announcement
is included in Annexure D of this Bidder’s Statement.
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10 Information about Metcash securities

10 Metcash issued securities

(a) Metcash Shares

Metcash's issued capital at |2 January 2005 comprises 736,898,918 fully paid ordinary shares. This includes the ordinary shares issued
under the share purchase plan (SPP) offered by Metcash to its shareholders in December 2004 providing them with the opportunity
to subscribe for up to 1,660 Metcash Shares per shareholder at $3.00 per share. Under the SPP. Metcash issued 6.97 million shares
and raised total funds of approximately $21 million.

Metcash’s significant shareholders as at 12 |January 2005 are set out below.

Soetensteeg 2-61 Exploitatiemaatschappij BV

Number of % of issued
shares held shares held |

(a wholly owned subsidiary of Metoz) 385,332,000 52%
Lazard Asset Management' : 5;4,28’8,043 7%‘
Perennial Group F 37,688,496 5%
Sub-total 477308539 65%
Other shareholders 259,590,379 35%
Total 736,898918  100%
" N e

i Assumes Shoreholder did not participate in the SPP

(b) Optionholders

As at |2 January 2005, the number of Metcash Options outstanding was 16,278,520 or 2.2% of issued capital.
Details of the Optionholders holding more than 5% of the Metcash Options are set out below.

% of Metcash;

Options

Option name Metcash
Options at
12-01-2005
Michael Jablonski 850,000
Edwin Jankelowitz 850,000
Bernard Hale 850,000

outstanding
522%
520%
75‘22%
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10.2 Impact of Capital Reorganisation on Metecash
issued securities

Metcash is currently 52% owned by Metoz through a chain of intermediary wholly owned companies. The Capital Reorganisation,
involving inter-conditional schemes of arrangement for Metcash and Metoz, will be put to the shareholders of both companies during the
Offer Period (expected to be during March 2005). In essence, the Capital Reorganisation involves Newceo acquiring the Metoz holding in
Metcash and the remaining shares in Metcash held by the public. Foodland Shareholders will not vote on the Capital Reorganisation.

If the Capital Reorganisation becomes Effective, Metcash A Shares issued under the Offer will be exchanged for Newco Shares on the
completion of the Offer and compulsory acquisition. If the Capital Reorganisation is not Effective, Metcash A Shares will convert into
Metcash Shares. This means that Metcash's issued capital will change depending on whether the Capital Reorganisation is Effective.

As part of the funding for the Capital Reorganisation, Metcash is proposing a Rights Issue of CULS and a placement of CUPS. Information
on the CULS and CUPS are set out in Sections 17.6 and 17.7 respectively. If the Capital Reorganisation is Effective, 25% of the CULS
will immediately convert into Newco Shares on a one for one basis, and a further 25% will convert on the same basis approximately
6 months later. The remaining 50% of the CULS will either be converted into Newco Shares on a one for one basis or redeemed,
or a combination of the two as determined by Metcash. If the Capital Reorganisation is not Effective, the CULS will be redeemed.

<

This Offer is NOT conditional on the outcome of the Capital Reorganisation.

Depending on the outcome of the Capital Reorganisation and the take-up of Metcash A Share Alternative in the Offer, the number
of securities on issue in Metcash or Newco will vary. The capital structure is set out in the tables below and takes into account the
conversion and redemption of the CULS and CUPS under the various scenarios:

Capital Reorganisation not Effective

Metcash securities on issue

Scrip take-up by Foodland Shareholders % scrip 50% scrip 100% scrip

- % oY % IS %

Ordinary Shares

Metoz 385 7 52% 385 44% 385 38%

Other Metcash Shareholders 345 47% | 345 39% 345 34%

Metcash A Shares' 0 0% 144 16% 287 28%

Converted CULS? 0 0% 0 0% 0 0%

Converted CUPS? 0 0% 0 0% 0 0%

spp 7 19% 7 1% 7 1%
737 100% 881 100% 1,024 100%

Other

NZ Shares 118 118 118

Metcash Options 16 16 . 16

Notes:

i Will convert te ordinary shares in Metcash
2 All CULS are redeemed and no CUPS are drawn as the Capital Reorganisation did not become Effective.
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Takeover successful
Capital Reorganisation Effective
Newco securities on issue

% scrip

Ordinary Shares

Metoz 0 0% 0 0% 0 0%

Other Metcash Sharehoideg 345> 52% ; 345 “ 7 54% 345 44%

Metcash A Shares'? ) 0 0% ’ I44 22% 28i 37%

Cénverted CULS? : 293 | | 44% 146 7 23% 146 19%

Converted CUPS* 16 3% o % 0 0%

SPP : 7 1% - 7 . 1% 7 1%
: | 6"60 100% 7 642 - 100% 785 100%

Other | 7

NZShares we s 8

Newco Options : o |6 B |~6 N I6

. . ; ) o

I WIll be exchanged for ordinary shores in Newca.

2 The toble above assummes Metcash will issue 2.44 Metcash A Shares to Foodland Shareholders who accept Metcash A Shares as opposed to the cash altemative under the Offer. The 2.44 Exchange Ratio will be
adjusted for the effect of the Rights Jssue dccording to the formula set out in Section 10,5, The 2.44 Exchange Ratio in the above table has not been adjusted given the adjustment factor can not be reasonably
quantified as it is based on future share prices of Metcash. Therefore, the actual shares outstanding if adiusted may be higher.

3 100% of CULS converted into Newco Shares if there are no scrip acceptances. 50% of CULS converted into Newco Shares under 50% and {00% scenarios.

4 Ifthere are no scnp acceptances, CUPS are assumed to canvert into Newco ordinary shares, Under the 5056 and 100% scenarios, CUPS are redeemed.
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10.3 Trading of NMietcash Shares

The closing sale price of Metcash Shares on ASX on 20 January 2005 (being the last trading day before the date of this Bidder's

Statement) was $3.41.

The highest recorded sale price of Metcash Shares on ASX in the 4 months before the date of this Bidder's Statement was $3.45.
The lowest recorded sale price of Metcash Shares on ASX in the 4 months before the date of this Bidder’s Statement was $2.75.

Figure 10.3.1 sets out the daily closing price of Metcash Shares and daily volume of Metcash Shares traded on ASX from 20 January
2004 to 20 January 2005.

Figure 10.3.1: Daily closing price and daily volume of Metcash Shares

3.50 +
3.40 4
3.30
3.20 5
3.10 4
3.00 4
2.90 4
2.80 <

Price ($)

2.70 P,

{w) awnjoa

103.4 Dividends

Metcash's dividends paid since 2000 are shown below:

Figure 10.4.1: Metcash historical dividends paid

Cents per share

12 [ 6 months to 30 April (final dividend) 1o
" 6 months to 31 October (interim dividend) |
10~ |
86 |
8 l 60
i !
! |
46 |
6 l 5.5
5.0 |
4 ~
30
i 55
2 15 ~ 40 >0
0.5 18 2.0
o 4B ,
2000 2001 2002 2003 2004 2005
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Metcash intends to pay a second interim 2005 dividend from distributable profits of 4 cents prior to the Capital Reorganisation becoming
Effective. Following this, the amount of dividends paid from Metcash will be impacted by the Capital Reorganisation.

If the Capital Reorganisation is Effective, all current year and retained earnings will be reclassified as pre acquisition reserves. As pre
acquisition reserves are not available to pay dividends, Newco will be unable to declare a final dividend in refation to the 2005 financial
year. However, subject to the availability of sufficient profits Newco expects to be in a position to declare a dividend in relation to the
6 months ending 3| October 2005.

If the Capital Reorganisation is not Effective, Metcash will still incur a large portion of the relevant transaction costs, thereby potentially
limiting the amount of any dividend that Metcash may pay from the profiis generated in the 2005 financial year.

10.5 Adjustment of 2.44 Metcash A Shares offered

As part of the funding for the Capital Reorganisation Metcash is undertaking a Rights Issue of CULS. The CULS may result in a dilution
of the number of Newco ordinary shares on issue if the Capital Reorganisation is Effective. In order to ensure that accepting Foodland
Shareholders are not disadvantaged by this dilution Metcash will adjust the number of Metcash A Shares, which accepting Foodland
Shareholders will receive under the Offer, for the value of the rights to subscribe for CULS. Metcash will adjust the number of Metcash
A Shares which accepting Foodland Shareholders will receive according to the following formula:

2.44 x 5 day VWAP of Metcash Shares immediately prior to Ex-Rights Date

5 day VWAP of Metcash Shares including and immediately after Ex-Rights Date

10.68 Rights attached toc Metcash A Shares
and NZ Shares offered

Metcash A Shares and NZ Shares are Metcash preference shares. Metcash A Shares are designed to convert into either Metcash

or Newco ordinary shares, depending on the outcome of the Capital Reorganisation. NZ Shares confer an economic entitement to
the Foodland New Zealand business. Metcash A Shares and NZ Shares have special attributes which give them the flexibility required
to accommodate the Capital Reorganisation and the transfer of Foodland New Zealand to Former Foodland Shareholders.

Metcash A Shares and NZ Shares are not currently listed, but an application has been made to ASX for official quotation of the Metcash
A Shares and NZ Shares. Quotation is not guaranteed or automatic on such an application. Nothing in this Bidder's Statement will be

taken to state or imply that the Metcash A Shares and NZ Shares issued under this Offer will be quoted on ASX. Quotation is subject to
ASX’s approval. It is a statutory condition to the Offer that such approval be granted no later than 7 days after the end of the Offer Period.

Metcash A Shares and NZ Shares will be shares in Metcash, not Newco. The rights and restrictions attaching to Metcash A Shares
and NZ Shares which will be issued as part of the consideration under the Offer are primarily set out in their Terms of Issue and in
the Metcash constitution. The main rights and restrictions attaching to Metcash A Shares and NZ Shares are summarised in Section 18
of this Bidder’s Statement.

0.7 Rights attached toc Metcash ordinary shares

Metcash Shares received on conversion of Metcash A Shares, where the Capital Reorganisation is not Effective, will rank equally with
existing Metcash Shares. The rights and restrictions attaching to the Metcash Shares received on conversion are set out in Metcash’s
constitution and in the Act.

The main rights and restrictions attaching to Metcash ordinary shares are summarised in Annexure G.
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10.8 Share RPurchase Plan

On 6 December 2004, Metcash announced that it would implement a SPP Under this plan, eligible shareholders were offered the
opportunity to purchase up to $4,980 worth of Metcash Shares at a price of $3.00 per share (being the price paid by institutions in
the placement on 6 December 2004 (Equity Placement)).

The SPP opened on 16 December 2004 and closed on 1| January 2005, The SPP raised approximately $21 million and a further
6.97 million shares are to be issued on 21 January 2005.

10.8 Empiovee share plans

Metcash has one employee share plan, the Employee Option Scheme (EOS). The EOS was approved at the 1998 Annual General
Meeting of Shareholders. Under the terms of the EOS, there are two types of participants in the plan, Eligible Employees and Hurdle
Participants. Eligible Employees may exercise their options in three tranches from the date of grant: 60% after 3 years, a further 20%
after 4 years and a final 20% after 5 years. Hurdle Participants may exercise their options over the same time frame, but Metcash must
also meet certain performance hurdies before the options can be exercised. The options granted under the EOS are not transferable
and will lapse 6 years after being granted.

As at the date of this Bidder's Statement, there are 16,278,520 options on issue pursuant to the EOS.
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11 Information about Newco

11.1 Incerporation and current directors

(a) Incorporation

Newco was incorporated on 3 December 2004 and its only shareholder is M & GM Investments Pty Lid (M & GM), which holds
one share in Newco, and is controlled by an executive of Deutsche Bank.

If the Metcash Share Schemes become Effective, M & GM will continue to hold one Newco Share.
Since its incorporation, Newco has not carried on any other business or activity and has no material assets or liabilities.

The principal activity and purpose of Newco is to complete the Capital Reorganisation.

(b) Current directors
The directors of Newco as at the date of this Bidder's Statement are:

John Randall
Position: Director
History: Refer to Section 9.5(b).

Mike Roche

Position: Director

History: Mr Roche became a director of Newco in December 2004, Mr Roche is a2 Managing Director of Deutsche Bank and Co-
Head of Capital Advisory and Debt Products in Australia and New Zealand. Prior to joining Deutsche Bank in 1993, Mr Roche was a
director of ANZ Capel Court and prior to this an Actuary with National Mutual. He has over 20 years of corporate finance experience.

Paul Kaplan

Position: Director

History: Mr Kaplan became a director of Newco in January 2005. Mr Kaplan is a director of Momentum Corporate Pty Limited,

a boutique investment bank based in Sydney. Mr Kaplan is a member of the Institute of Chartered Accountants in Australia. Prior to
joining Momentum Corporate in 2003, Mr Kaplan worked with Arthur Andersen and Brait Limited (a listed investment bank) as well
as being a director and Chief Operating Officer of Global Micro Selutions Pty Limited, a technology services firm.

11.2 Capital Reorganisation

If the Capital Reorganisation described in Section 10.2 above becomes Effective, Newco will acquire, directly or indirectly, 100% of
Metcash ordinary shares. On completion of the Capital Reorganisation, Newco will become the ultimate holding company of Metcash
and be renamed “Metcash Limited". For the purposes of illustrating the financial impact of the Capital Reorganisation on the Offer,
references in this document to New Metcash incorporate Newco where the Capital Reorganisation is Effective.

The current directors of Newco will resign and be replaced by the continuing directors of Metcash. Newco will apply for admission
to the Official List of ASX.

The Capital Reorganisation involves loans by Metcash to Newco to fund the acquisition of shares in Metoz. Metcash also agrees to pay,
and shall indemnify Newco with respect to, all costs and expenses incurred by Newco in connection with the negotiation, preparation,
execution and performance of this agreement and the proposed, attempted or actual implementation of this agreement, the Schemes
and the Transaction Documents provided that any amount in excess of $20,000 will require the written approval of Metcash,
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11.3 Newco capital structure

Currently, Newco's only shareholder is M & GM which holds one share.,

Information on the impact of the Capital Reorganisaticn on Newco's capital structure is set out in Section 10.2.

11.94 Rights attached to Riewce Shares

The constitution of Newco is the same as the constitution of Metcash (other than in relation to the rights of Metcash A Shares and
NZ Shares and to reflect the current Act and the ASTC Settlement Rules). Accordingly, the rights attaching to Newco Shares will
be as set out in Section 10.7 and Annexure G.

11.5 Newco dividend reinvestment plan

Newco plans to establish a dividend reinvestment plan (DRP), which would be fully underwritten in relation to dividends paid with
respect to the years ending 30 April 2006, 30 April 2007, and 30 April 2008. [t is currently a condition of the Syndicated Facility that
the underwritten DRP be established. If that condition does not subsist, or is waived, the directors may decide not to establish, or
to cancel or suspend, the DRP.

The DRP will provide shareholders with a choice of reinvesting dividends paid on Newco Shares in Newco Shares rather than receiving
such dividends in cash. Participation in the DRP will be optional and open to all holders of Newco Shares, with the exception of
shareholders having a registered address or being resident in a jurisdiction other than Australia who may not be able to participate

in the DRP because of legal requirements applicable in that jurisdiction. The board of directors of Newco may also refuse to permit

any shareholder to participate if, amongst other things, the shareholder’s participation may breach a provision of Newco’s constitution
or may be contrary to any law.

Under the DRP:
8 shareholders will be able to participate in the DRP in respect of some or all of their Newco Shares;

® the board of directors of Newco will determine, with respect to the DRP for any dividend, whether to issue new Newco Shares
or to cause a transfer of existing Newco Shares to participants, or to effect a combination of both;

B for interim and final dividends paid for the period up to 30 April 2008, Newco Shares issued or transferred to participants under
the DRP will be issued at a discount to the volume weighted average market price of Newco Shares in a period commencing on
or after the record date for any dividend and concluding prior to the dividend payment date;

B for Newco Shareholders participating in the DRE dividends paid will be credited to a DRP account (consistent with the level
of participation in the DRP) from which monies will be applied in subscribing for or acquiring additional Newco Shares; and

B no brokerage will be payable in respect of Newco Shares acquired under the DRP

Newco will enter into an underwriting agreement with Deutsche Bank in respect of the DRP pursuant to which Deutsche Bank
has agreed to underwrite up to 100% of the amount of any interim and final dividends paid up to 30 April 2008
(Underwriting Agreement).
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12 Information about NZ Holdco

NZ Holdco is a wholly owned subsidiary of Metcash.

NZ Holdco was incorporated on 16 December 2004 and its principal activity is to become the holding company for Foodland

New Zealand. The directors of NZ Holdco are:
® Andrew Reitzer;
B Edwin lankelowitz; and

® John Randall.

12.1 Foodland New Zealand restructure

Metcash has not had access to any due diligence information on Foodland. It has only had access to publicly available information

as to its structure and operations.

Based solely on publicly available information, Metcash currently believes that the structure of Foodfand New Zealand is as follows:

Figure 12.1.1 Current Foodland (NZ) structure
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Metcash believes that it can restructure Foodland New Zealand so that it is wholly owned by NZ Holdco. This would be achieved
by transferring the interests of Action Holdings Pty Ltd and Foodland in Foodland (NZ) Finance Limited and Foodland (NZ) Holdings
Limited to NZ Holdco. These intentions must be qualified. Once Metcash obtains control of Foodland, it will undertake the relevant
due diligence process to determine whether the restructure can be achieved having regard to contractual obligations and

taxation consequences.

More detailed information on Metcash’s intentions with respect to the restructure are set out in Section 14.4(a).
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Following completion of the restructure, Foodland Shareholders would be distributed shares in NZ Holdco which will be the hoiding
company of the Foodland New Zealand operations.

Metcash understands that Foodland (NZ) Holdings Limited has certain registered charges over Foodland's Australian assets.
Metcash would expect to release these charges as part of the restructure.

12.2 NZ Holdeo constitutiorn

The constitution of NZ Holdco will be the same as the constitution of Foodland other than amendments to reflect the current Act and
ASTC Settlement Rules. This is intended to give shareholders and directors of NZ Holdco the same rights, duties and powers as they
currently have under the Foodland constitution.

12.3 Financial profile of RZ Holdco

(a) Disclosure regarding forward logking statements

The forecast financial information and other statements in this document which constitute forward looking statements involve known
and unknown risks, uncertainties and other important factors which may materially impact on actual outcomes, many of which are
outside the control of Metcash. These factors will cause the actual results, performance or achievements of NZ Holdco to differ,
perhaps materially, from the results, performance or achievements expressed or implied by those forecasts or forward looking
statements. Such risks, uncertainties and other important factors include, among other things, those matters set out in Section 19.

The forecast financial information and other forward looking statements do not constitute a representation that future profits (or any
other matter) will be achieved in the amounts or by the dates indicated and are presented as a guide to assist Foodiand Shareholders
in assessing the proposed Offer. The forecast financial information and other forward looking statements are based on information
available to Metcash at the date of this Bidder's Statement and should be read in conjunction with the assumptions underlying their
preparation as set out below and in Annexure H.

(b) Foodland financial information

Financial information relating to Foodland has been sourced from publicly available information. Where considered appropriate,
Metcash has adjusted certain Foodland financial information based on Metcash's industry knowledge and expertise. The primary
sources of information about Foodland used by Metcash were as follows:

® Foodland's annual reports for 2003 and 2004.

m  Foodland's results presentations in 2003 and 2004.

® Reports on Foodland prepared by stockbrokers.

B Press releases and ASX announcements made by Foodland.
8 [RESS and Bloomberg.

a  Other publicly released information on Foodland.

Metcash has not had access to information on Foodland other than that which is available in the public domain. Metcash has not had
access to the directors, management or staff of Foodland, or to any Foodland detailed budgets, workpapers, accounting records or
other documentation. Therefore, there is some uncertainty associated with the financial information relating to Foodland. Metcash
does not, except as required by law, make any representation or warranty, express or implied, as to the accuracy or completeness

of this information. It is expected that Foodland will release up-to-date financial information and financial forecasts in its target statement
that will be sent to Foodland shareholders and made available publicly.
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(c) Overview of financial information prepared
This Section 12.3 sets out the following financial information relating to NZ Holdco:
® forecast statement of financial performance for year ending | August 2005

pro forma statement of financial position as at | August 2004 under AGAAP and Australia IFRS

{d) Basis of preparation

This Section 12.3 must be read in conjunction with Section 16.4.

Financial year end

The finandial year end is yet to be determined for NZ Holdco. NZ Holdco's financial year end will be determined in due course.

The financial information presented below assumes a financial year end of | August, consistent with Foodland’s current financial year
end, as Metcash believes this provides Foodland shareholders with a consistent basis for comparison.

Income from property has been included in the forecast statement of financial performance and statement of financial position.

It will be up to the board of NZ Holdco to make a decision as to their intentions with regard to these assets.

te) Pro forma forecast financial performance of NZ Holdco

I

Sales . 3,814
Sales growth % ' 7%
EBITA — pre corporate costsv2 176
Corporate costs @
EBITA - post corporate .costs 169
EBITA margin % 4.4%
Capital expenditure | 143

Note:
| Metcash has yet to select a financial year end for NZ Holdco. This will be determined in due course.
2 Includes property income.




{1) Forecast performance

The forecast information for NZ Holdco is based on Foodland New Zealand on a standalone basis and has been compiled using
available stockbrokers’ reports. A number of these forecasts contain a split between Foodland New Zealand's wholesale and retail
operations.

The forecast sales figures for the 2005 financial year set out above are the averages of stockbrokers’ forecasts for Foodland
New Zealand’s wholesale, retail and property operations.

The EBITA for Foodland New Zealand's wholesale, retail and property operations has been estimated by applying the average EBITA
margin implied from stockbroker's research to the sales estimates set out in the table above.

Corporate costs for 2005 are based on broker estimates and allocated on the basis of Foodland New Zealand's proportion of total
Foodland group revenue.

Capital expenditure has been forecast in 2005 based on Foodland's publicly disclosed management forecasts for Foodland New Zealand.
Additional group-wide capital expenditure initiatives disclosed in public information have been attributed to Foodland New Zealand on a
basis broadly consistent with the Foodland New Zealand and Foodland Australia sales split.

(f) Pro forma consolidated statement of financial position of NZ Holdco

Set out below is the pro forma consolidated statement of financial position as at | August 2004 for NZ Holdco prepared on an AGAAP
and Australian IFRS basis.

e

Cash 24 24
Inventory 210 210
Accounts receivable 19 19
PP&E 272 272
Intangibles 1.839 1,839
Other (45) (45)
Total assets 2,318 2,318
Debt 289 289
’Accounts payable and other 256 256
Total liabilities 545 545
Net assets . 1,773 1,773

Section 1.6 of Annexure H contains a detailed reconciliation showing the construction of the pro forma statement of financial position
for NZ Holdco.

The pro forma statement of financial position above has been prepared as Metcash's best estimate of the assets and liabilities
attributable to Foodland New Zealand's business on the basis of information disclosed in Foodland's annual report for the year ended
I August 2004, adjusted for pro forma adjustments in relation to the impact of the proposed cancellation and transfer of shares in the
New Zealand business.
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As a result of the restructure, 100% of Metcash’s interest in Foodland New Zealand will be transferred to NZ Holdco at fair value,

with the consideration payable by NZ Holdco satisfied by NZ Holdco issuing shares to Metcash, which Metcash will, assuming the

NZ Holdco Transfer is approved, transfer to the holders of the NZ Shares (as outlined in Sections 12.1 and 14.4). Metcash has
determined the fair value of Foodland New Zealand at $2,019 million (enterprise value) being the mid point of the Independent Expert's
assessed value range. This is equivalent to an equity value of $1,785 million. Based on the net tangible assets reflected in the pro forma
Foodland New Zealand standalone balance sheet, this results in total goodwill of $1,839 million in NZ Holdco's pro forma consolidated
statement of financial position under AGAAP and Australian IFRS. Refer to Section |.6 of Annexure H for further information.

Metcash does not make any representation or warranty, express or implied, as to the accuracy or completeness of the pro forma
statement of financial position above. Further information relating to the financial position of Foodland New Zealand as a standalone
operation may be included in Foodland’s Target's Statement in relation to the Offer which will be sent to you directly by Foodland.

(g) Differences between AGAAP and Australian IFRS

As NZ Holdco will be an Australian entity it will be reporting under Australian IFRS for reporting pericds after | January 2005. Metcash
management has completed a review of the impact of Australian IFRS upon the financial position and results for NZ Holdco. With the
exception of those general matters noted in Section 16.9, there are no other specific significant differences between AGAAP and
Australian IFRS in relation to NZ Holdco's financial reporting.

Metcash management has relied on publicly available information to assess the likely impact of Australian IFRS on the financial results of
the Foodland New Zealand business. Metcash has not had access to information on Foodland other than that which is available in the
public domain. Whilst Metcash management has been diligent in its review of publicly available information, Metcash makes no assurance
that they have identified all required disclosure and presentation differences between AGAAP and Australian IFRS.
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13 Information about Foodland

13.1 Disclaimer

The following information about Foodland and the Foodland Group has been prepared by Metcash using publicly available information,
including, but not limited to, annual reports, Foodland announcements and other publicly available information and has not been
independently verified. Accordingly Metcash does not, subject to the Act, make any representation or warranty, express or implied,

as to the accuracy or completeness of such information.

The information about Foodland and the Foodiand Group in this Bidder’s Statement should not be considered comprehensive.

Further information relating to Focdland's business may be included in the Target's Statement to be issued by Foodland in response
to this Bidder's Statement.

13.2 Overview of Foodland and its principal activities

(a) History and operations

Foodland is a supermarket operator and grocery wholesaler trading in Western Australia, Queensland, northern New South Wales
and New Zealand. Foodland has been listed on ASX since 1990. Its head office is in Canning Vale, Western Australia.

(b) Company structure

Details of the Foodland Group are depicted in the diagram below.

Figure 13.2.1 Foodland Group Structure
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13.3 Detailed review of Foodiand operations

Foodland in Australia

Foodland Australia is comprised of two divisions: Franchise & Supply (wholesale) and Supermarkets.

Franchise & Supply

The Franchise & Supply division is a grocery wholesaler to 227 independent supermarket operators in Western Australia operating
under Foodland’s own franchise banner groups:

® Dewsons and Dewsons Express;

® Supa Valu;

m Foodland; and

® Four Square.

In addition, Foodland services 400 Independents and associates in Western Australia.

Foodland is a supplier to the food service market through its Foodlink Food Service business which it acquired in September 2002.
Foodlink supplies hotels, restaurants, cafes, institutions, schools and fast food outlets throughout Western Australia.

Foodland operates three Cash & Carry branches in Balcatta, Canning Vale and Kalgoorlie in Western Australia.

Foodland's main operations are conducted from its distribution complex in Canning Vale, Perth, a site that covers 20.8 hectares.

Action stores

Foodland's supermarket division owns and operates 82 grocery stores trading under the Action brand name in Western Australia (37),
Queensland and northern New South Wales (45). Action became a wholly owned controlied entity of Foodland in June 1993 prior to
which Foodiand had owned 50% of Action, then a listed company.

In the first half of 2004, five former Newmart stores in Western Australia were acquired from Coles Myer, bringing the total number
of Action stores in WA to 37 stores. Of these, 31 stores are metropolitan with the remainder in regional areas. Foodland estimates
that Action has approximately a 13% share of the retail grocery market in Western Australia.

The Queensland and New South Wales store portfolio was acquired in June 2001 for approximately $155 million plus stock.

The acquisition comprised 36 Franklins stores (subsequently rebranded as Action stores) as well as Franklins Richlands warehouse and
Rocklea fresh produce facility. There are currently 45 Action stores in Queensland and northern New South Wales of which 17 are in
the Brisbane metropolitan area. Foodland estimates that Action has approximately 6% share of the retail grocery market in Queensland.

Research by AC Neilsen on the Australian retail grocery market suggests that Action’s total share of the retail grocery market
is of the order of 2.5%.

13.4 Foodland in New Zealand

Foodland’s business in New Zealand is referred to by Foodland as “Progressive”, a reference to Progressive Enterprises Limited,
Foodland’s initial major acquisition in the New Zealand market. Progressive is a supermarket operator and grocery wholesaler and trades
throughout New Zealand. Progressive has been a member of the Foodland Group since 1993 and a wholly owned Foodland Group
member since August 1999.

In June 2002 Progressive acquired Woolworths (New Zealand), a supermarket operation trading through 85 supermarkets under
the Woolworths, Big Fresh and Price Chopper banners and through 26 outlets which supply groceries and petrol. The price paid
was equivalent to an enterprise value for the business of approximately NZ$690 million.
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Following the acquisition of the Woolworths (New Zealand) business, Progressive had a portfolio of six supermarket brands. This has
now been reduced to three. The brand portfolio now includes Foodtown, Woolworths and Countdown. Foodtown and Woolworths
operate in the full service section of the market, offering a wider product selection and increased service levels. Countdown is the
national discount brand and has a strong value offer with a price emphasis. In addition to the supermarket store network, Progressive
owns a network of micro markets and convenience stores, trading under the Gull and Woolworths Quickstop brands.

As at | August 2004, Progressive's owned store network comprised 175 stores as set out below:
8 54 Woolworths stores;

30 Foodtown stores;

@ 55 Countdown stores; and

B 26 Woolworths Quickstop and Micro stores.

Foodland estimates that Progressive holds approximately 45% of the New Zealand grocery market.

Progressive also operates a third party wholesale distribution business in New Zealand that supplies two franchise banner groups,
Fresh Choice and Supa Valu. The franchise group operates almost exclusively in the South Island of New Zealand.

The wholesale business supports the following franchise network:
@ 30 Supa Valu stores; and

& || Fresh Choice stores.

13.8 Foodiand’s approach to Meto=z

Metcash is aware that Foodland has previously approached certain Metoz shareholders with a highly conditional and incomplete proposal
that could have led to a conditional off-market offer to acquire Metcash for $3.30 cash per share.

Although Foodland did not directly approach Metcash, the Metcash Board carefully considered the highly conditional and incomplete
proposal which included, amongst many other conditions, a request for due diligence. The Metcash Board, in conjunction with its
advisers, assessed the highly conditional and incomplete proposal on the basis of price and conditionality against its completion prospects
and value, relative to other options available to Metcash Shareholders. The Metcash Board concluded that the Foodland proposal was
incomplete, highly conditional and less attractive than other options, including the Capital Reorganisation and Offer, and that providing

a major competitor with commercially sensitive information would be potentially damaging to Metcash, particularly in the event Foodiand
did not proceed to make any offer or, if made, the offer did not succeed.

13.8

Directors

As at the date of this Bidder’s Statement, there are seven directors of Foodland, namely:
® Len Bleasel AM (Chairman);

Trevor Coates (Chief Executive Officer and Group Managing Director);

2 Steve Crane;

# |ohn Fletcher;

® Norman Geary CBE;

Sir Colin Maiden; and

® Peter Mansell.

Profiles of the directors of Foodland are given in the Foodland Group's 2004 Annual Report.




13.7 Publicly available information
Foodland has been listed on ASX since 1990. Foodland is obliged to comply with the continuous disclosure requirements of ASX.

The annual report for the Foodland Group for the year ended | August 2004 was lodged with ASIC on | November 2004 and given
to ASX on that date.

A description of each announcement made by Foodland to ASX since | July 2004 is set out in Annexure C of this Bidder's Statement.

Information (including copies of financial statements) may also be obtained from Foodland’s website at www.fal.com.au.

13.8 Financial profile of Foodland

The below financial information has been sourced from the Foodland 2004 Annual Report. For further information regarding financial

information about Foodland see Annexure H.

Summary Statement of Financial Performance AGAAP
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Source: Foudland annual report
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Summary State of Financial Performance
=

‘ Australian retail sales “ | 1,209 1,330
New Zealar:nd retail sales - ) o 3223 i 3,324
Total retail sales - 4,432~ 4,654
Australian wholesale sales ' : 1,002 ‘ 1,001
Ne@ Zealand wholesale sales | - 308: B 233

4T;tra| tholesale sales ‘ o >I,3<I0m 7 1,234

: Diséonﬁnued operations’ . B o A644“ o -l 38

v Toél sales k - 6,386 6,027

Ausiralan retall EBITA A

T!\l‘e;v;rZéaiand %etéil EBi;I'A B 137 : 149

Total retail EBITA | | Com 188

Australian wholesale EBITA | s s

: New Zeéiand wholeszle EBH;;X 7 D ‘ WI 2 R 10
Total wholesale EBITA s s

Property EBITA ' ' 6 13

’ Profits / (losses) on sale of property? (d) o 2

' Group corporate | (1) (10
Profit on sale of properties into property trust 0 ' 2;)

| Profit on safe of Farmers Holdings Limited Group - 24

‘VF;BITA from diéconﬁnued operations | 4é B A “ (i)

“Total EBITA ’ | 284 299

Notes:
{ Comprises sales of Formers Holdings Limited Group, which was previously reported ds @ business segment, up to the
effective dote of sofe, being 2 November 2003

2 Continuing soles and EBITA enly. Comparative adjustrments have been made, as per annual report, to reallocate Farmers
property results to discontinued operotons

Seurce: Foodiond Annual Report
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Statement of financial position

Miosien

Current assets

Cash assets

Receivables

Inventories

Other

Total current assets
Non-current assets
Receivables

Other financial assets
Property, plant and equipn';ent
Intangibles |
Deferred tax assets

Cther

Total non-current asse;:;
Total assets “
Current liabilities
Payables

Interest-bearing liabilities
Current tax fiabilities
Provisions

Total current liabilities‘
Non-current Iiabilitiesv |
Payables

Interest-bearing liabilities :
Provisions

Total non-current liabilities
Total liabilities :
Net assets
Shareholders’ equity -
Contributed equity .
Reserves

Retained profits

Total shareholders’ equity

Source: Foodiand Annual Report

106
220
499

28

853

166

708
735
37

88
1,734

2,587

477

3

51

642

951
25
976
1,618

969

668
40
261

969

59

229

412

716

451
722

28

1,228

1,944
438
4
486
425
445
931
1,013
676

319

1,013
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13.8 Annocuncemenss by

On 6 December 2004 and |3 December 2004, Foodland made announcements to ASX in relation to the Offer. A copy of each
of those announcements is contained in Annexure D of this Bidder's Statement.

13.10 Foodland securities on issue

According to documents provided by Foodland to ASX, as at the date of this Bidder's Statement, Foodland has on issue 117,828,603
Foodland Shares.

Foodland Shares are quoted on ASX and, subject to the restrictions (if any) applying to particular shares under the Foodland Share Plans
described in Section 13.11 below, may be freely traded.

13.1191 Foodland Share Plans

Metcash understands that Foodland currently has two share plans:
B the Employee Share Ownership Plan (ESOP); and
#8 the Foodland Associated Limited Share Rights Plan (SRP).

(a) Employee Share Ownership Plan

The ESOP offers eligible employees of Foodland and its wholly owned controlled entities the right to acquire ordinary shares in Foodland
funded by an interest free loan from Foodland to the trustee for the ESOP Shares issued under the ESOP are issued at a | cent discount
to the market value prior to the date of allotment.

On | August 2004, the total number of shares in the ESOP was 1,415,873, On |0 November 2004, an additional 704,458 shares
were issued under the ESOP

The board of Foodland has a general discretion to issue further shares, as long as the total number of shares on issue in all employee
share plans does not exceed 5% of the total issued capital of Foodland.

Shares issued under the plan may not be transferred until 3 years from the date of issue to the trustee of the ESOP or the date when
the employee ceases employment with Foodland. This represents approximately |.8% of Foodland Shares.

(b) Foodland Associated Limited Share Rights Plan

On 8 December 2004, Foodland Shareholders approved the SRP Under the SRP participants are granted “rights” to acquire Foodland
Shares. The number of rights granted in any one period is calculated by reference to the value of remuneration which is deemed “at
risk” divided by the VWAP of the Foodland Shares in the 5 trading days after the commencement of ex-dividend trading in relation to the
final dividend.

Share rights will vest in the participant after 3 calendar years have elapsed from the date of determination of the participant's entitlement
under the SRP If a takeover bid is made and the board determines that the share rights should vest in the participant, the share rights
will vest automatically. On vesting, Foodland will either acquire shares on market or allot new shares to the participant. Foodland will
pay for the cost of any acquisition. A participant in the SRP is not entitled to participate in the ESOR

The only current participant in the SRP is Trevor Coates. Mr Coates may become entitled to rights to acquire up to a maximum
of 150,000 shares in Foodland over the next few vears.
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13.12 Offer extends to new Foodland Shares

The Offer extends to persons who become registered, or entitled to be registered to, Foodland Shares during the Cffer Period due to
the conversion of, or exercise of rights attached to securities convertible into Foodland Shares which are on issue at the Register Date.

If Metcash and its associates have relevant interests in at least 90% of Foodland Shares during, or at the end of the Offer Period,
Metcash will (if it and its associates have a relevant interest in more than 90% of Foodland Shares at the time) give a notice of
compulsory acquisition to all outstanding Foodland Shareholders, even if the Foodland Shares to which those notices relate are
issued after the Offer closes but before the notices are given (pursuant to section 66 | A(4)(b) of the Act).

13:13 Hecent Foodland Share prices

The last recorded sale price of Foodland Shares on ASX before the Announcement Date was $19.21 as at close of trading on ASX
on 3 December 2004.

The latest recorded sale price of Foodland Shares on ASX before the date on which this Bidder's Statement was lodged with ASIC was $24.00.

Dividends

Since | August 2003, Foodland has paid the following dividends:

® afinal dividend of $0.465 per Foodland Share (100% franked) on 17 October 2003;

® an interim dividend of $0.43 per Foodland Share (100% franked) on 8 April 2004; and

® afinal dividend of $0.53 per Foodfand Share (100% franked) on |5 October 2004.

Foodland is expected to pay its next interim dividend in early April 2005. Foodland has said that future dividends may not be fully franked.

Under the terms of the Offer, Foodland Shareholders may keep any dividends paid by Foodland after the date of this Bidder's Statement
up to $0.43 per share. If the Foodland dividend (or the aggregate sum of any other Foodland distributions) is more than $0.43 per
share, Metcash has the right to reduce the Offer Consideration accordingly under Section 23.7(c). If you accept the Cash Alternative
under the Offer, any amount in excess of $0.43 per share will be deducted from the Cash Alternative, otherwise the number of
Metcash A Shares due to you will be reduced accordingly.

13.98 Interests in Foodland securities

(a) Metcash’s relevant interest in Foodland securities

Metcash holds interests in Foodland through two of its wholly owned subsidiaries, Queensland Independent Wholesalers Pty Limited
and Composite Buyers Pty Limited. The holdings of each of these entities as at the date of this Bidder’s Statement are:

Composite Suyers Pty Lirrrrwjrhtédr ‘ . 200 c&dinai’y s‘l’miaore»sb .
Queenstand Independent Wholesalers Pty Limited 1,493 ordinary shares
(b) Metcash’s voting power in Foodland

Metcash'’s voting power in Foodland as at the date of this Bidder's Statement is 0.0014%.

(c) Acquisitions of Foodland Shares by Metcash or associates

Neither Metcash nor its associates provided, or agreed to provide, consideration for Foodland Shares under a purchase or agreement
during the 4 months before the date of this Bidder’s Statement.
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123.16 Highest price paid for Foodland Shares by Metcash
or associates

Neither Metcash nor its associates have purchased any Foodland Shares in the 4 months before the date of this Bidder's Statement.

13.97 Collateral bernefits

During the period of 4 months before the date of this Bidder's Statement, neither Metcash nor any associate of Metcash gave, or offered
to give, or agreed to give a benefit to another person which was likely to induce the other person, or an associate of the other person, to:

@ accept the Offer; or
® dispose of Foodland Shares,

and which is not offered to all holders of Foodland Shares under the Offer.

13.18 No escalation agresments

Neither Metcash nor any associate of Metcash has entered into any escalation agreement that is prohibited by section 622 of the Act.
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14 Metcash's intentions

1.1 Overview

This section sets out Metcash’s intentions in relation to the following:
major changes to the business of Foodland and any redeployment of the fixed assets of Foodland;
B the future employment of the present employees of Foodland;

the retention of the business of Foodland Australia; and

the transfer of Foodland New Zealand to existing Foodland Shareholders.

These intentions are based on the information concerning Foodland, its business and the general business environment which is known
to Metcash at the time of the preparation of this Bidder's Statement.

Final decisions will only be reached by Metcash in light of material information and circumstances at the relevant time. Accordingly,
the statements set out in this Section 14 are statements of current intention only and may change as new information becomes available
or circumstances change.

Wherever this Bidder’s Statement refers to Newco's intentions following the Capital Reorganisation becoming Effective, they should be
taken to mean the intentions of the Newco Board as it will be constituted immediately after the Metcash Scheme, ie when the Newco
Board will comprise the existing members of the Metcash Board.

14.2 Rationale for the Cffer

Over the course of the last 2 years the Metcash Board and management have been actively reviewing a number of strategic growth
initiatives, one of which has been the acquisition of Foodland's Australian assets.

The proposed acquisition of Foodland, the retention of Foodland Australia and the transfer of Foodland New Zealand to existing
Foodland Shareholders is part of Metcash's strategy to establish a stronger player in Australia’s chain-dominated retail markets.

14.3 Intentions upon scquisition of SC0% or morse
of Foodland Shares

This Section 14.3 sets out Metcash's intentions if it, and its associates, have a relevant interest in and acquire 90% or more
of the Foodland Shares and it is entitled to proceed to compulsory acquisition of the outstanding Foodland Shares.

(a) Corporate matters

Metcash intends to:

B proceed with compulsory acquisition of the outstanding Foodland Shares in accordance with the provisions of Chapter 6A
of the Act, including any Foodland Shares which are issued after the close of the Offer;

® arrange for Foodland to be removed from the Official List of ASX; and

@ replace all members of the board of directors of Foodland with its own nominees, whom it expects to be members of Metcash
management and the current Metcash Board.

(b) Head office and head office emplovees

Metcash intends to combine certain common Metcash and Foodland Australia corporate head office functions, such as finance and
accounting, company secretarial, risk management and in-house legal, as well as those functions involved in setting overall planning
and control of the combined operations of Metcash and Foodland Australia with a view to eliminating duplication of tasks.
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The remaining Foodland head office functions which are necessary for the expected future operation of Foodland New Zealand
following the NZ Holdco Transfer, will be devolved to Foodland New Zealand. Any remaining Foodland head office functions will
be closed down.

Metcash will seek to allocate atternative responsibilities (including potentially within the proposed Western Australian State Office)
to any Foodland employees whose responsibilities currently include head office activities that are duplicated with Metcash and not
needed by Foodland New Zealand.

{c) General operational review

Metcash intends to conduct an immediate, general review of Foodland Australia’s structure and operations. The review will apply
quantitative and qualitative factors to measure performance and identify areas which may be improved, and should be finalised within
3 to 6 months of the completion of the Offer.

(d) Melbourne buying office

If the Offer is successful, Metcash expects that the centralised buying function for the Metcash Group will continue to operate out of
Metcash's Sydney office. Metcash currently has buying staff located in each of the States in which Metcash operates. Metcash intends
to offer employment in the proposed Western Australia State Office to a number of staff currently employed in the Melbourne buying
office. Metcash will seek to allocate alternative responsibilities to the employees in the Melbourne buying office who are not offered
employment in the Western Australian State Office.

fe) Franchise & Supply Australia

Metcash intends to integrate Foodland Australia’s wholesale operations into its existing operations. It is currently intended that
the Dewsons, Supa Valu and Dewsons Express banner groups will be co-branded as IGA stores.

An evaluation will be made of Foodlink, Foodland’s food service division, to identify what role it would have in the group.

Foodland's three Cash & Carry warehouses in Balcatta, Canning Vale and Kalgoorlie are expected to be integrated into CCC'’s
operations providing CCC with operations in Western Australia.

A detailed review of Foodland’s Mabil service stations will be undertaken before any decision is made regarding the retention of these
businesses. Foodland's fuel discount initiative is similar to Metcash's reverse discount plan and it is expected to be retained under
Metcash ownership.

(f) Action stores in Queensland, Northern NSW and Western Australia

Metcash views wholesaling as its core competency and does not intend to enter the retail market in Australia. Metcash intends to sell
the 37 Action stores in Western Australia and the 45 Action stores in Queensland and Northern New South Wales to independent
retailers or management and employees of these stores. Metcash believes there is strong interest for these stores from Independent
storeowners and it is expected that these stores will become part of the IGA network with new supply contracts agreed. Where
required, Metcash will enter into head leases with owners of Action Supermarket sites.

(g) Foodland debt facilities

The last Annual Report of Foodland discloses that Foodland's long term debt is composed of:

a NZ$350 million 3 year working capital facility;

8 alNZ$320 milion 5 year term loan facility;

a $75 million 3 year working capital facility; and

a $267 million 5 year term loan facility,

(collectively Foodland Debt Facilities).
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As at | August 2004, drawings had only been made under the NZ facilties and these totalled approximately $424.8 million. These
facilities are secured in accordance with a negative pledge agreement, which incorporates floating charges over the principal assets
of the economic entity, fixed charges over real property and guarantees and indemnities.

Metcash intends to purchase Foodland Australia free of all Foodland debt. Metcash intends to consolidate Foodland's existing loan facilities
within Foodland New Zealand. Metcash will seek to arrange for Foodland’s lenders 1o restructure loan documentation so that the only
Foodland companies with any obligations under the existing loan facilities will be Foodland New Zealand companies. Whilst the terms of
Metcash’s funding arrangements only facilitate this to the extent that the Foodland Debt Facilities are used by Foodland New Zealand or
Foodland New Zealand owes amounts to Foodland Australia, Metcash believes that this is sufficient to fully provide for all of Foodland's
debt. As part of this restructure, standing guarantees and securities given by Australian companies in the Foodland Group would be
required to be released.

If the existing lenders to Foodland are not prepared to agree to these requirements, Metcash intends to procure that Foodland (NZ)
Holdings Limited draws upon a NZ3$440 million bridge facility with ANZ in order to repay any Foodland financiers to retire the
outstanding debt.

This new financing of Foodland New Zealand will be part of the New Zealand restructure described in Section 14.4(a) below and will
be undertaken before effecting the NZ Heldco Transfer.

(h) Foodland New Zealand

Metcash intends to transfer the businesses of Foodland New Zealand to Former Foodland Shareholders. This will be achieved by
interposing a new holding company (NZ Holdco) over Foodland New Zealand's existing subsidiaries. Prior to the NZ Holdco Transfer
any intercompany debts between Foodland and Foodland New Zealand will be settled by repayment or converting the relevant net
amount to equity as described in Section |4.4(a) below. Shares in NZ Holdco will then be distributed to NZ Shareholders in return

for the cancellation of their NZ Shares issued by Metcash. Details of the intended mechanism by which this will be achieved are set

out in Section 14.4 below.

Before the NZ Holdco Transfer is effected, Metcash intends to carry on the Foodland New Zealand businesses in the ordinary course,
No unusual transactions, such as major acquisitions or sales, are intended, and any dealings between Metcash and Foodland New
Zealand are intended to be conducted on arm’s length and commercial terms. Existing employees and management in the Foodland
New Zealand businesses are expected to be retained and a management committee comprising representatives of Metcash and existing
managerment of the Foodland New Zealand businesses will be responsible for overseeing the conduct of the business.

(i) Foodland board and management

Metcash believes it is appropriate and in the best interests of all Foodland Shareholders for the existing board of Foodland to serve
Foodland Shareholders as the board of NZ Holdco, once it is listed. Accordingly, following completion of the Offer, Metcash will invite
the existing directors of Foedland to become directors of NZ Holdco.

If fewer than four Foodland directors elect to take up places on the board of NZ Holdco, Metcash will facilitate the appointment of
appropriate and experienced board members to that board. Metcash has commenced the process of identifying and discussing potential
candidates for the beard of NZ Holdco and expects to be able to provide further details once the position of the existing Foodland
directors is known. Any appointment of replacement directors will be subject to ratification by NZ Holdco shareholders at the first
general meeting of Foodland New Zealand.

Metcash has no reason to believe that any member of the senior management team of Foodland New Zealand would choose not

to continue in their role as a result of the Offer. However, should any member of the senior management team choose not to continue
for whatever reason, Metcash would expect transitional arrangements to be put in place as in the ordinary course of business. Where
appropriate and subject to the specific situation and the approval by the Chief Executive Officer and board of NZ Holdco, Metcash has
the capacity to support transitional arrangements by providing access to its existing senior and other management.
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{jJ Allocation of Foodland defence and rationalisation costs

Metcash intends to allocate certain costs that will be incurred by Foodland in relation to takeover defence and head office rationalisation
between Foodland Australia and Foodland New Zealand as a result of the Offer. In addition, following completion of the Offer, costs
incurred by Foodland New Zealand in relation to the relisting of Foodland New Zealand will be paid by Foodland New Zealand.

The intention of this allocation process is to equitably reflect the benefits received by each of Metcash and Foodland Shareholders
arising from the costs incurred.

Head office rationalisation costs and takeover defence costs will be allocated on the basis of 60% to Foodland New Zealand and 40%
to Feodland Australia. In determining the allocation proportions, Metcash considered a range of basis, including assets employed,
segmental EBITA and sales revenue. Metcash has determined to allocate these costs on the basis of sales revenue which of all the
methods examined represented the lowest allocation of costs to Foodland New Zealand.

Metcash has estimated the Foodland takeover defence costs, including defence adviser fees, defence legal fees, any fee paid to an
independent expert, or other adviser, and incidentals including logistics and printing. Together with the estimated head office
rationalisation costs, based on current publicly available information, Metcash has estimated the expense to be allocated to Foodland
New Zealand to be in the order of approximately $13 million. However, the exact amount of these expenses will not be known until
Metcash has had access to Foodland’s internal accounts and other internal information.

(k) Foodland’s property assets

Foodland has entered into sale and leaseback arrangements for a significant portion of its New Zealand and Australian property assets
from which it operates its business. Generally, it is intended that the remaining property assets owned by Foodland will be allocated to
Metcash and Foodland New Zealand based on where the property is located. Where legal ownership and utilisation differ, any transfers
of property required will occur.

A review of Foodland's property assets will be conducted following completion of the Offer. It is Metcash’s current intention to dispose
of Foodland's surplus Australian property assets. In regard to the New Zealand property assets, the board of NZ Holdco will need to
make a decision as to their intentions with regard to these assets.

(N Queensland warehouse

Metcash intends to service the Action stores in Queensland (and Northern New South Wales) from its Brisbane warehouses (located
at Loganlea and Crestmead). The Loganlea/Crestmead facilities have sufficient capacity to handle this additional demand as a
consequence of the relocation of ALM's Queensland distribution from Loganlea to Crestmead. Metcash intends to sub-let Focdland's
Richlands warehouse which will then be excess to Metcash's requirements.

Metcash will seek to allocate alternative responsibilities to the employees in Foodland's Richlands Warehouse, which could possibly
include being offered positions at either the Loganlea or Crestmead warehouses or CCC outlets. Rocklea Fresh facility will be reviewed
to determine its future role within the Metcash Group.

{m) Western Australian warehouse
It is Metcash's intention for Foodland's Canning Vale (Perth) warehouse to continue to operate in a similar manner to its present
operations.

(n) Information Technology Systems

Metcash intends to implement its existing IT systems and voice pick technology within Foodland's operations. It is expected that this
will eliminate a significant portion of the $68 million merchandising system capital expenditure which Foodland has announced in order
to update its systems and adopt common processes across the Foodland Group.
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(o) Employees

If Metcash considers that it is not feasible to allocate alternative responsibilities to any employees of Foodland Australia head office,
the Melbourne buying office or the Queensland warehouse, it is expected that the employees would be made redundant and would
receive, on redundancy, payments and other benefits in accordance with their contractual and other legal entitlements.

(p) Dividends

Metcash will allow Foodland Shareholders to keep any dividends declared by Foodland up to & total of $0.43 per share without there
being any deduction of the Offer Consideration. Metcash will not rely on aggregate dividend payments of up to $0.43 per share as a
breach of a condition to the Offer.

Metcash intends to effect the NZ Holdco Transfer before the Metcash 2006 financial year interim dividend which would be payable
in December 2005. Were Metcash to pay dividends on the NZ Shares (because for some reason the transfer had not occurred)
they would be paid at the same time as dividends on the ordinary shares.

Metcash expects Foodland New Zealand to to pay dividends to NZ Holdce based on a payout ratio in the order of 60% of earnings
per share before goodwill amortisation and unusual items. Payment of any dividend is, of course, subject to taking into consideration a
number of commercial factors, including the interests of shareholders, cash requirements for future capital expenditure and investments,
as well as relevant industry practice,

While the NZ Shares remain on issue, Metcash will cause all dividends paid to NZ Holdco to be paid to NZ Shareholders, net of taxes,
so that the NZ Shares will reflect the economic value of Foodland New Zealand (subject to the risks set out in Section |9).

On an ongeing basis, Metcash intends to continue with its existing dividend policy.

Further information on the dividend rights of the Metcash A Shares and NZ Shares is contained in Section 18.

14.4 Mechanism to transfer Foodland New Zealand

This section describes how Metcash intends to restructure the Foodland New Zealand business and transfer Foodland New Zealand
to holders of NZ Shares.

{a) Restructure of New Zealand operations

Metcash considers that the NZ Holdco Transfer is only likely to be achieved in an efficient manner if Metcash holds 100% of the
Foodland Shares. Once it does so, it intends to consolidate ownership of the Foodland New Zealand business, including subsidiaries
which carry on that business, in a single company, NZ Holdco. NZ Holdco is already a wholly owned subsidiary of Metcash and
has been established for this purpose.

The detailed structure to be adopted to facilitate the distribution of shares in the Foodland New Zealand business will only be finalised
after reviewing the records, taxation and financial position of the Foodland Group.

However, Metcash's current proposal is to transfer the shares in Foodland (NZ) Finance Limited and Foodland (NZ) Holdings Limited
to NZ Holdco directly. This process is outlined in Section 12. . Following the restructure, Metcash presently expects the NZ Holdco
structure will be as depicted below:
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Figure 14.4 Proposed Foodland (NZ) structure
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Metcash intends to identify all the assets in the broader Foodland Group used by Foodland New Zealand in the New Zealand business
and ensure they will be held within the NZ Holdco Group.

Metcash intends to make transitional arrangements for services that are currently shared between Focdland Australia and Foodland
New Zealand. These services may include IT, treasury and intellectual property arrangements. In addition, NZ Holdco may require

its own new corporate arrangements which may have been previously provided by Foodland (such as insurance and the establishment
of independent superannuation arrangements) and these arrangements will be put in place on commercial arm’s length terms.

Metcash understands that there may exist intercompany loans within the Foodland Group. Prior to the NZ Holdco Transfer any
intercompany debts between Foodland and Foodland New Zealand will be settled by repayment to the extent of any external
borrowings of Foodland Australia and then converting the remaining net amount owing to equity.

Jo the extent that it is consistent with its intentions disclosed above, Metcash will identify those employees essential to the operation

of Foodland New Zealand. Metcash intends to make appropriate transitional arrangements for the transfer of employee and
superannuation entitlements to NZ Holdco for employees employed or to be employed in the New Zealand business. The employees
currently engaged in the Foodland New Zealand business will remain employed on terms and conditions no less favourable than their
current terms and conditions.

Metcash will apply to have NZ Holdco admitted to the official list of ASX. In the lead-up to admission, Metcash will undertake a due
diligence process in relation to Foodland New Zealand similar to that undertaken in the lead-up to an initial public offering. At the
conclusion of this process, it is proposed that a disclosure document will be prepared, distributed to NZ Shareholders and given to ASX.

As part of the due diligence review, Metcash will identify those material contracts and agreements which require the consent of
counterparties or contain rights of pre-emption or termination which are triggered by a change of control of Foodland New Zealand.
Metcash expects that any change of control rights will have been triggered by the Offer. Metcash considers it unlikely that any
counterparties will exercise change of control rights as the distribution of shares in NZ Holdco (holding the Foodland New Zealand
business) is, in practice, a return to the Former Foodland Shareholders.
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NZ Holdco will, to the extent agreed with third parties, also acquire all contracts, licences and authorisations necessary for the conduct
of the Focdland New Zealand business.

It is expected that the due diligence process and restructure process culminating in the transfer of NZ Holdco to NZ Shareholders
will take between 3 and 6 months after the completion of the Offer and compulsory acquisition.

In relation to the separate listing of NZ Holdco, Metcash has estimated the specific costs to be incurred including legal, tax and
accounting advice, ASX listing fees and other incidentals. In total, the amount in relation to these expenses incurred by NZ Holdco
is expected to be in the order of $5 million.

{b) Transfer of Foodland New Zealand

Following the restructuring of the Foodland New Zealand business Metcash intends to transfer the shares in NZ Holdco
to NZ Shareholders, on the basis of one NZ Holdco Share for each NZ Share held.

Metcash intends to exchange each NZ Share for an ordinary share in NZ Holdco by means of selective capital reduction. The NZ
Holdco Shares will be transferred by Metcash by cancelling each NZ Share and then transferring NZ Holdco Shares to the holders
of NZ Shares. In order to effect the cancellation, two resolutions must be passed.

First, Metcash ordinary shareholders must approve the NZ Holdco Transfer by special resolution (ie a 75% vote), with no votes being
cast in favour of the resolution by those who hold NZ Shares.

If the Schemes have become Effective when this resolution is considered, Newco will be the only ordinary shareholder of Metcash
and will vote in favour of the resolution. If the Schemes have not become Effective when the resolution is considered, Metoz has
indicated in writing to the Metcash Board that it will vote in favour of the resolution.

Second, a special resclution (ie a 75% vote) of the NZ Shareholders is required. This process is assisted by the constitution of Metcash
and the terms of issue of the NZ Shares which provide that each NZ Shareholder irrevocably appoints Metcash as its attorney and agent
for the purposes of veting in favour of this cancellation. Therefore, this second resolution will be passed unanimously.

The Act requires that a capital reduction must also be fair and reasonable to the company's shareholders as a whole and not materially
prejudicial to creditors.

The directors have concluded that the NZ Holdco Transfer will not materially prejudice the trade creditors of Metcash as the Foodland
New Zealand assets will never be used to satisfy their claims. The NZ Holdco Transfer will not be materially prejudicial to creditors of
Foodland as the Foodland Debt Facilities are expected to have been consolidated within Foodland New Zealand (see Section 14.3(g))

and the facilities entered into by Metcash will not be secured by any assets held by NZ Holdco.

Further, the directors of Metcash consider that the reduction of capital will be fair and reasonable to Metcash Shareholders as a whole
as ft is the fulfilment of the rights attaching to NZ Shares (which were issued with this reduction in mind). These rights have been
approved by the ordinary shareholders of Metcash by special resolution in a meeting held on 20 January 2005. Metcash will engage
an independent expert to opine on the NZ Holdco Transfer and whether it is fair and reasonable to shareholders.

{c) Alternatives

Metcash is confident that the NZ restructure can be implemented and the NZ Holdco Transfer effected, resulting in the transfer
of shares in NZ Holdco to holders of NZ Shares in return for the cancellation of NZ Shares.

Metcash has no reason to believe that it will be unable to obtain the listing of NZ Holdco on ASX. However, listing of NZ Holdco
is subject to ASX's consent. If Metcash is not able to obtain a listing of NZ Holdco on ASX, a listing on the NZSX or some other
exchange will be considered.

Metcash has not had access to any non-public information about and has not conducted any due diligence on Foodland New Zealand.
Metcash has relied on Foodland's public disclosures. Metcash is currently unaware of any specific reason why the NZ Moldco Transfer
cannct be achieved.
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However, the terms of the NZ Shares are intended to protect the interests of the holders in the event that the NZ Holdco Transfer
cannot be achieved. In that unlikely event, Metcash is obliged to use its best endeavours to procure the completion of another
transaction having substantially the same effect as the NZ Holdco Transfer, or the sale of Foodland New Zealand and the distribution
of the after tax proceeds of the sale to NZ Shareholders. In any event, until that time, Metcash will act in the interests of NZ
Shareholders and the NZ Shares will continue to trade on ASX. While the NZ Shares remain on issue, Metcash will cause all dividends
paid to NZ Holdco to be paid to NZ Shareholders, net of taxes, so that the NZ Shares will reflect the economic value of Foodland
New Zealand (subject to the risks set out in Section 19).

14.5 Intentions upon acguisition of less than 80%
of Foodland Shares

Metcash will not waive its 90% minimum acceptance condition.

14.6

Business, assets and employees

Other than as set out in this Section 14, it is the present intention of Metcash:
B to continue the businesses of Foodland;
® not to make any major changes to the businesses of Foodiand and not to redeploy any of the fixed assets of Foodland; and

B to maintain the employment of Foodland’s existing employees.
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15 Profile of New Metcash

15.1 OQOverview of the New Metcash

The structure of Metcash will be different depending on whether the Capital Recrganisation is Effective. If the Capital Reorganisation
is not Effective and the Offer is successful, Metcash will comprise Metcash'’s existing business and Foodland Australia.

If the Capital Reorganisation is Effective, Newco will become Metcash’s holding company regardless of the success of the Offer.
The term “New Metcash” in this Section |5 refers to Metcash in either scenario.

Under the Offer, Metcash will retain Foodland’s Australian business and merge these assets with its existing business. Ownership
of Foodland's New Zealand business will be returned to Foodland Shareholders following completion of the Offer.

The diagram below shows, in summary form, Metcash and Foodland's existing structures and the proposed structure once the Offer

is completed.
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As a result of the merger, Metcash will expand its IGA network. lllustrated in the diagram below is the New Metcash

corporate structure.

New Metcash corporate structure
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Notes:

{ Represents Foodland Australia's current wholesale operations only.

2 includes conversion of Action, Dewson, Super Valu stores to IGA.

3 includes 400 Independent customers and ossociates and 48 Foodiand Franchise stores.

On a pro-forma FY06 basis, New Metcash will show:
B increased sales from A$7.2 billion to A$9.2 billion, representing an increase of 28%,; and
| the number of Independent customers increasing from 4,500 to 5,225; and

@ the number of IGA bannered stores increasing from 1,052 to 1,313,

15.2 Creating 2 national IGA distribution network

Metcash and Foodland Australia's complementary regional presence will present New Metcash with unique synergies and consolidation
opportunities. The transaction will enhance the operations of Metcash allowing it to optimise existing operations and rationalise
overlapping distribution networks. The combination will strengthen Metcash’s position in the highly competitive eastern seaboard
market and widen its network to national coverage.

The combination expands the grocery wholesaling network into Western Australia where |GA currently does not operate. Metcash plans
to continue Foodland Australia’s supply arrangements with Foodland's existing 227 Franchise and Supply customers in Western Australia
including 119 Supa Vaiu, 60 Dewsons and 6 Foodworks stores.

Metcash intends to sell Foodland's 82 Action retail stores in Queensland, northern New South Wales and Western Australia to
independent retailers or management and employees of these stores and the stores are intended to be rebranded IGA following
the completion of the Offer. Metcash plans to become the predominant wholesaler to these stores. As a result, Metcash will build
on its existing network of customers on the east coast of Australia and expand Foodland's wholesale business in Western Australia.
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In addition, Foodland supplies an additional 400 independent customers and associates, the locations of which are not disclosed
by Foodland and hence have been excluded from the table below.

New Metcash will serve 5,225 customers, up from 4,500 customers prior to acquisition. As a consequence of increased scale
New Metcash expects to benefit from improved buying power from its suppliers.

The New Metcash

SUPA IGA’ 90 31 16 104 97 422

IGA? 161 255 251 105 19 891
Foodworks? 446 40 201 - 6 693
Cther non banner customers’ 3,219

Total 697 326 552 209 222 5225

Nates:
f  Includes Foodiand’s Action stores, Dewsons and Supa Valu
2 Non IGA, Foodworks aligned customers

3 Includes Foodlond's 400 Independent customers and associates and 42 Foodland Franchise stores and 16 petrof stations

New Metcash will integrate Foodland’s distribution centres in Western Australia into the current network. Metcash intends to sublet
Foodland’s distribution centre at Richlands in Queensland which will be excess to Metcash's requirements, given that its Loganlea facility
has capacity to absorb the volume.

Figure 15.2.1 New Metcash grocery and liquor distribution warehouses

Warehouses Size Type
on site 000

Warehouses Size Type
on site 000

Warehouses Size Type
on site 000

sqm sqm sqm
NSW Si!verwater“ 2 26 PL N - leverwat;r~ N 2 26 RL
Blacktown | 44 G Blacktown | 4 G
Victoria Laverton 3 87 FRLG Laverton 3 8% 7 E’I;,G 7
Queensland  Loganlea : ! 45 G - - ~ Loganlea | 45 G |
Crestmead 2 34 LP Crestmead 2 34 LP
Richlands | 56 G
Rocklea | 6 P Rocklea | 6 P
SA Kidman Parl; 3 60 PLG T S Ki&man Pair*k‘ ‘ 3 60 FRLG
WA Canning Val; I Id L 4 Can;ung~\/ale o ! - 82 GP . Canning Vale V 2 92  BLG |
Total 13 306 T PR 15 3% |

P = Perishable G = Grocery (Dry) L = Liquor
Note:

| Table excludes alt cash and carry and foodservices warehouses

The combined company will close the gap between Metcash and the independent retailers of Australia and the large chains, Coles and
Woolworths. The Offer increases Metcash and the Independents’ combined revenue from $15.1 billion to $18.2 billion a 21% increase
in the combined sales.
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Figure 15.2.2 Comparison of Retail Sales
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I Independent Revenue represents estimated incrementaf revenue eamed by independents (Source: Metcash Monagement estimates.)
2 Woohworths (WOW) and Coles Myer (CML) represents safes from their respective Food and Liguor divisions.

15.3 New NMetocash strategy

Metcash's core strategy of being the “Champion of the Independent Retailer” will continue following the merger of Foodland Australia.
To date this strategy has been a focal point for management and will continue to be the cornerstone of the Group's ongoing success.

Following the merger, Metcash will continue its focus on improving internal efficiencies, driving costs down and adding value to customer
services. The large investment already undertaken by Metcash in information technology is expected to enable improvements in
productivity, ensure customer needs are met and provide ready access to management information for the enlarged Group.

The support and comprenensive range of services provided to independent retailers will continue. This will include retail system support
on 24 hour call, in-store training and a range of specialist service personnel such as channel managers, business and fresh food managers.
These service teams work with the individual retailers to grow both the brand and the individual businesses. Metcash also provides a
retail development and store equipment service to assist in expanding, refurbishing or building new sites.

Consistent with Metcash’s policy of not competing with its customers, Metcash intends to sell Foodland’s Action retail stores in
Queensland, northern New South Wales and Western Australia to independent retailers following the completion of the Offer

and become the main wholesaler to these stores. The Foodland Australia acquisition is expected to generate an additional $2 billion
in revenue for Metcash.
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168 Financial information of New Metcash

18.1 Impeortant information

(a) Disclosure regarding forward looking statements

The forecast financial information and other statements in this document which constitute forward looking statements involve known and
unknown risks, uncertainties and other important factors which may materially impact on actual outcomes, many of which are outside
the control of Metcash. These factors wil! cause the actual results, performance or achievements of Metcash, Foodland or New Metcash
to differ, perhaps materially, from the results, performance or achievements express or implied by those forecasts or forward locking
statements. Such risks, uncertainties and other important factors inciude, among other things, those matters set out in Section 19.

The forecast financial information and other forward looking statements do not constitute a representation that future profits (or any
other matter) will be achieved in the amounts or by the dates indicated and are presented as a guide to assist Foodland Shareholders in
assessing the proposed Offer. The forecast financial information and other forward looking statements are based on information available
to Metcash at the date of this Bidder's Statement and should be read in conjunction with the assumptions underlying their preparation as
set out in Sections 16.7 and 9.6(d)(7).

(b) Foodland financial information

Financial information relating to Foodland has been sourced from publicly available information. Where considered appropriate, Metcash
has adjusted certain Foodland financial information based on Metcash's industry knowledge and expertise. The primary sources of
information about Foodland used by Metcash were as follows:

B Foodland’s annual reports for 2003 and 2004;

® Foodland's results presentations in 2003 and 2004;

B reports on Foodland prepared by stockbrokers;

press releases and ASX announcements made by Foodland;
# |RESS and Bloomberg;

& other publicly released information on Foodland.

Metcash has not had access to information on Foodland other than that which is available in the public domain. Metcash has not had
access to the directors, management or staff of Foodland, or to any Foodland detailed budgets, workpapers, accounting records or
other documentation. Therefore, there is some uncertainty associated with the financial information relating to Foodland. Metcash
does not, except as required by law, make any representation or warranty, express or implied, as to the accuracy or completeness

of this information. It is expected that Foodland will release up-to-date financial information and financial forecasts in its target staterent
that will be sent to Foodland Shareholders and made available publicly.
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16.2 Introduction
For the purpose of assessing the financial impact of the Offer a number of potential Scenarios have been considered as set out below.

7 Capifal P —Section

Potential Scenarios table
Reorganisation . reference

| — Offer successful and Capital Reorganisation not Effective v X 16.5 New Metcash
2 — Offer successful and Capital Reorganisation Effective V! v 16.5 New Metcash
Legend:

X = impoct of this event not refevont to the financiol informetion for this Scenario
v = Impact of this evert has been incorporated in the financial information for this Scenario

Note:
I Sensitivity analysis has been performed to flusirate the fmpact on gearing and EPS under various fevels of acceptances of Metcash A Shares pursuant to the Offer

The Independent Accountant's Report prepared by PricewaterhouseCoopers Securities Ltd, is contained in Section 20. The report
has been prepared in respect of the historical and forecast statements of financial performance and statements of cashflows and
pro forma statements of financial position and earnings per share calculations presented in this Section 16 and Annexure H.

16.3 Summary financial information

The summary information presented below for each Scenario is for the forecast year ending 30 April 2006.

standalone and Capital and Capital
Reorganisation . -Reorganisation
not Effective! Effective’

Metcash Offer successful - Offer successful

AGAAD
Yeerr cadling SO-ApAR006

Sales (A$ million) 7,232 3,191 9,191
EBITA (A$ million) 205 295 295

EPS (centsy 205 238 239
Metcash standalone adjusted EPS {cents)’ n.a. 205 18.4
EPS accretion %** n.a. 16% 30%
Net debt / EBITDA (2006) 0.4x (NP 2.1

Netes:

I Meicash standalone EPS of 20.5 cents hos been adjusted under Scenario 2 in accordance with AASB 133, The quantum of adjustment is dependent on the
value of CULS converted to equity. Refer Section 17 for further details

2 EPS accretion is measured relative to Metcash standalone odjusted EPS (which excludes any impact of the Equity Placement undertaken on 6 December 2004,
the Shore Purchose Plon announced on b December 2004 and any costs associated with the Capitat Reorganisation or the Offer)

3 Eomings is defined os earnings pre goodwill omortisation and amortisation of nen-recurring transaction costs and restructure costs

Assurnes 100% cash take-up by Feodland Shareholders under the Offer

Ratio colculoted on pro forma net debt as at 31 October 2004

[N
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Detailed analysis and explanation regarding the financial information for each Scenario is contained in the remainder of this Section |6

and Annexure H.

(a) Overview of financial information prepared

Set out below is a summary of the financial information that has been presented in this Section for Scenarios | and 2.

The Metcash, Foodland and New Metcash financial information has been presented in abbreviated form. It does not contain all the
disclosures usually provided in an annual repert prepared in accordance with the Act.

(b} Financial information for Scenarios 1 and 2

For each of Scenarios | and 2 the following financial information has been presented on an AGAAP and Australian IFRS basis:
Forecast statement of financial performance, earnings per share and statement of cashflow for the year ending 30 April 2006

Pro forma statement of financial position as at 31 October 2004

® Sensitivity analysis
Principal differences between AGAAP and Australian IFRS as they relate to Scenarios | and 2 are also presented below.

For assumptions relating to Scenarios | and 2 refer to Section 16.7 and Annexure H,

168.4 Basis of preparation

(a) Metcash standalone versus New Metcash

Metcash or Metcash standalone relates to Metcash prior to either the Capital Reorganisation or Offer occurring. New Metcash relates to
Metcash after the Capital Reorganisation and/or the Offer is completed. For the purposes of this section, New Metcash also incorporates
Newco.

(b) Assumed Metcash share price and shares outstanding for preparation of
financial information

Where relevant under Scenarios | and 2, all financial information presented in this Section 16, that makes an assumption regarding the
New Metcash / Metcash share price or shares outstanding assumes:

a Metcash share price of $3.32, which is the | month VWAP prior to |2 January 2005, which is also approximately a | month
period from the date of the Announcement of the Capital Reorganisation and Offer;

the shares outstanding in Metcash as at 12 January 2005, which includes the shares which will be issued under the Share Purchase
Plan that closed on || January 2005.

Under AGAAF to the extent the actual share price immediately prior to the Effective Date of the Capital Reorganisation is different to
$3.32, an adjustment to the pro forma statements of financial position in Scenario 2 will be required to reflect the amended purchase
consideration and corresponding gocdwill arising in connection with New Metcash’s acquisition of Metcash equity under the Capital
Reorganisation.

Under Australian IFRS, the accounting treatment of the Capital Reorganisation will not result in the creation of any goodwill, but will be
treated as a reverse acquisition by Metcash and accordingly an adjustment to reflect the actual share price immediately prior to the
Effective Date of the Capital Recrganisation will not be required.
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(c) Weighted average shares outstanding

The weighted average shares outstanding presented in this Section |6 assumes that the shares to be issued from the conversion of the
CULS and CUPS are converted on | May 2005. The purpose of this is to present a pro forma EPS number which captures the full
impact of all shares assumed to be issued in connection with the Capital Reorganisation and Offer. This assumption is conservative, as in
practice the conversion into ordinary equity will occur during the financial year and therefore the actual weighted average shares
outstanding for the year ending 30 April 2006 will be lower. Accordingly, the EPS will be higher (assuming alt other assumptions in this
Bidder's Statement remain constant).

(d) Assumed Effective date of Capital Reorganisation and completion date for
the Offer

The forecast financial information in this Section |6 assumes the Capital Recrganisation is Effective, the Offer is completed and all related
funding costs are incurred on | May 2005. To the extent that this does not happen the financial information presented in this Section 16
will be impacted. The pro forma statement of financial position for each of Scenarios | and 2 has been presented as at 31 October 2004.

(e) Assumed cash take-up under the Offer

The pro forma statements of financial position, statements of financial performance, statemenits of cashflow and earnings per share
presented under Scenarios | and 2 assume 100% cash take-up under the Offer. Sensitivities illustrating the impact on EPS and gearing of
differing levels of take-up of Metcash A Shares under the Offer are also presented for Scenarios | and 2 below.

f) Rounding

Numbers contained in this Section |6 and Annexure H are rounded to zero decimal places, therefore if a set of numbers do not appear
to add together precisely this is a function of rounding.

(g) Australian IFRS financial information

For reporting periods beginning on or after | January 2005, Metcash/New Metcash will be required to comply with Australian equivalent
International Financial Reporting Standards (Australian IFRS) as issued by the Australian Accounting Standards Board (AASB).

The financial information presented in this Bidder's Statement that is referred to as being presented on an Australian IFRS basis reflects
the series of standards adopted by the AASB in July 2004.

Metcash management has completed a thorough review of the impact of Australian IFRS upon the financial results for Metcash on a
standalone basis. Under the provisions of Australian IFRS, Metcash/New Metcash will present actual results for the year ending 30 April
2006 under Australian IFRS and is required to restate comparative financial information for the year ending 30 April 2005.

New Metcash will present actual results for the year ending 30 April 2006 under Australian IFRS and is required to restate comparative
financial information for the year ending 30 Aprit 2005.

Metcash management has relied upon publicly available information to assess the likely impact of Australian IFRS on the financial results
for Foodland.

The information set out in Section 16.9 provides a summary of the principal differences (being those of a significant or material nature)
between AGAAP and Australian IFRS as applicable to the financial information presented for Metcash, New Metcash and Foodland.

Future financial performance presented under Australian IFRS may be significantly impacted by future changes to those standards and
their application to the preparation of financial information. In particular, gocdwill is no longer amortised, however, the carrying value will
be assessed annually for impairment. Other intangible assets with finite lives will be continue to be amortised over their usefu! lives and
assessed for impairment where there is an indicator. This may introduce considerable volatility into the future reported results of
Metcash/New Metcash thereby adversely impacting distributable earnings. This issue is not specific to Metcash/New Metcash and similar
issues are likely to apply to other companies reporting under Australian [FRS.

Foodland Shareholders should review the Australian IFRS pro forma forecasts and the basis for their preparation in conjunction with the
description of the basis of preparation of the AGAAP pro forma forecasts set out below.
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(h) Differing financial year ends for Metcash and Foodland

The financial year end adopted by Metcash is 30 April compared to | August adopted by Foodland. Metcash has estimated its forecasts
for Foodland primarily based on stockbrokers' reports which are based on Foodland's year end of | August. Metcash has adjusted the
forecasts by stockbrokers, where considered appropriate, based on its industry knowledge and expertise. Metcash has not, however,
adjusted the forecasts for the differing financial year ends between Metcash and Foodland and has therefore used the | August year end
of Foodland as a proxy for its 30 April year end. For example, for 2005 Metcash has used the financial year end for Metcash as 30 April
2005 and used | August 2005 for Foodland as a proxy.

(i) Merger synergies and restructure costs

Included within the New Metcash forecast financial information is an estimate of the merger synergies and restructure costs that are
expected to arise in the event the Offer is successful.

The estimated impact of the synergies and restructuring costs is based on Metcash’s director industry knowledge and information on
Foodland available in the public domain.

There is therefore some uncertainty associated with the forecast financial information and actual estimated merger synergies and
restructure costs may differ from those estimated.

Any final decisions and estimates on these matters will only be reached in light of all the material facts and information once Metcash has
had an opportunity to conduct a detailed review of Foodland's operations and any relevant internal information.

(j) Foodland property activities

Foodiand currently undertakes various property related activities, including ownership of investment properties, developed land and
buildings and properties held for development.

It is Metcash’s intention following completion of the Offer to undertake a review of Foodland's Australian property assets with a view to
disposing of these assets.

For the purpose of preparing the statement of financial performance of New Metcash, Metcash has excluded any income from property and
has excluded all property assets from the pro forma statement of financial position of New Metcash. Refer to Annexure H for further detail.

In the event that all properties have not been disposed of by the announcement of New Metcash’s next financial results (year ending 30
April 2006 or half year to 31 October 2005) then the staterment of financial position at that date and the financial results for that period
will be required to consolidate the financial impact of the property ownership. Accordingly, the financial results for New Metcash for the
half year to 31 October 2005 or year ended 30 April 2006 will differ from those presented in this Section.

k) Treatment of Action Supermarkets

In accordance with one of Metcash’s core principles of not competing with its customers, it is Metcash's intention to divest the Action
Supermarkets (acquired from Foodland if the Offer is successful) to independent retailers.

To implement this intention, a special purpose divestment vehicle will be established to hold Action Supermarkets, thereby effectively ring
fencing them from New Metcash. The stores will be sold over a period, which management expect not to exceed 12-18 months. For
this reason, no results from retail operations from the Action Supermarkets are included in the forecast financial information presented in
this Section.

In the event any Action Supermarkets have not been divested by announcement of New Metcash’s next financial results (year ending 30
April 2006 or half year to 3| October 2005) then the New Metcash statement of financial position at that date will include unsold stores
and the statement of financial performance will consolidate the financial results of the Action Supermarkets for the period owned.

Accordingly, the financial results for New Metcash for the half year to 31 October 2005 or year ending 30 April 2006 will differ from
those presented in this Section. Please refer to Annexure H for details of historical sales of Action Supermarkets.
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1) Treatment of Foodland New Zealand in New Metcash

All income from and assets of the Foodland New Zealand business have been excluded from the forecast financial information for New
Metcash on the basis that existing Foodland Shareholders will retain ownership of the Foodland New Zealand business with the intention
to list this new entity on ASX (subject to ASX approval). In the event that this has not been completed by the announcement of New
Metcash’s next financial results (year ending 30 April 2006 or half year to 31 October 2005), then the statement of financial position as at
that date and the financial results for the Foodland New Zealand business for that period will be required to be consclidated.

Accordingly, the financial results for New Metcash for the half year to 3| October 2005 or year ending 30 April 2006 will differ from
those presented in this Section.
{m) Acquisition of Metoz

If the Capital Reorganisation is Effective, New Metcash will acquire 100% of the issued share capital in Metoz. The total consideration
paid by New Metcash for the acquisition of Metoz will be approximately $1,125 million which includes the price paid for the acquisition
of shares from Metoz shareholders and, following acquisition, the assumption and subsequent payment of Metoz's net liabilities.

Metoz's only material asset is its subsidiary shareholding in Metcash, Metoz's net liabilities are estimated to be approximately $27 million
at the date when the Capital Reorganisation is expected to become Effective.

It is Metcash’s intention that Metoz will be liquidated shortly after the Capital Reorganisation becomes Effective. Prior to liquidation, it is
intended a Metoz subsidiary, owning indirectly all shares in Metcash controlled by Metoz, be transferred to Metcash and all lizbilities
settled. On liquidation, the remaining assets of Metoz, if any, will be distributed to New Metcash.

18.85 Scenario 1 - Offer successful and Capital Recorganisation
not Effective

This Section sets out financial information in relation to Scenario |, whereby the Offer is successful and Capital Reorganisation not
Effective.

Section 16.7 sets out the major assumptions that have been made in preparing the financial information relating to this Scenario.

Section 16.9 sets out information relating to the differences between AGAAP and Australian IFRS as they impact the pro forma statement
of financial position and the forecast statement of financial performance for New Metcash.
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ta) Pro forma statement of financial position

Set out below is the historical statement of financial position as at 31 October 2004 for Metcash standalone (prepared on an AGAAP
basis) and New Metcash (prepared on an AGAAP and Australian IFRS basis).

Year endmg

31-Oct-04

31-Oct-04

Australian
IFRS

8 milfen iR New ]
! | m Iteteashi “»ﬂ@fzz-rzﬁ}a i
| | i
Cash 19 25 25
Inventory 428 523 523
Accounts receivable 704 776 776
PP&E 129 |46 146
Intangibles 236 601 597
Other 14 95 95
Total assets 1,530 2,166 2,162
Debt 102 379 379
Accounts payable 881 990 990
Other 63 63 89
Total liabilities 1,046 1,432 1,458

Net assets 484 734 704

Section 1.1 of Annexure H contains a detalled reconciliation showing the construction of the statement of financial position pursuant to this
Scenario. Details of the adjustments made to derive the statement of finandial position under Australian IFRS are set out in Section 16.8.

In this Scenario, 100% of the funds raised from the issue of CULS must be redeemed. The pro forma statement of financial position
presented above and in Section |.1 of Annexure H is presented after the redemption of the CULS (refer to Section |7 for further detail).
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(b) Forecast statement of financial performance

Set out below is the forecast statement of financial performance for the year ending 30 April 2006 for Metcash standalone {prepared on
an AGAAP basis) and New Metcash (prepared on an Australian IFRS and AGAAP basis).

Australian

IFRS

28 o W Metesh  New | New 1
Metcashy 1 Ketcash]
Sales 7,232 9,191 9,191
EBITDA' 231 329 329
Depreciation (26) (3%5) (35
EBITA' 205 295 295
EBITA margin’ 2.8% 32% 31%
Transaction and restructure costs 0 (37 (677
Amortisation (29) (46) Q)
EBIT 176 211 220
Net interest expense (7) (33) (33)
PBT 169 179 188
Tax expense (59 @n (65)
Reported NPAT 110 108 122

Notes:

I Pre vonsaction and restucture Costs

2 Restructure costs expensed under Australion IFRS
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(c) Forecast earnings per share

Set out below is Metcash’s standalone forecast earnings per share for the financial period ending 30 April 2006 (prepared on an AGAAP
basis) and New Metcash (prepared on an Australian IFRS and AGAAP basis).

AGAAP Australian
IFRS

]% “’1@@@@23 Maw New
StandalonciliMetcash Metcashi

SRS

Reported NPAT 110 108 122
Add post tax transaction and restructure costs' 0 29 53
Add goodwill amortisation 4 22 39 0
Adjusted NPAT 132 176 176
Weighted average shares out&andr‘ng 640 737 737
Basic EPS 20.5 23.8 23.8
EPS accretion n.a. 16% 1696?
Notes:

I Non-recurring transaction and restructure costs

2 EPS aceretion measured ogoinst Metcash standalone bosic EPS accounted for under AGAAR It is not expected that the odjusted NPAT under AGAAP
for Metcash standalone would differ under IFRS

(d) Forecast statement of cashflow

Set out below is Metcash's standalone and New Metcash's forecast cashflow for the financial period ending 30 April 2006, Forecast
cashflow has been prepared on an AGAAP basis only. Metcash expects no significant impact on the forecast cashflow from the change
from AGAAP to Australian IFRS.

Year ending 30-Apr-06  30-Apr-06
Forecast Forecast

A$ million Metcash New
standalone Metcash

EBITDA 231 329
Change in working capital (19) (24)
Tax paid | (5%9) 70)
Net interest expense 7 (33)
Operating cashflow “ 146 203
Less capital expenditure (29) (37)
Less investments (20) 20)
Net cashflow' 97 146
Note:

t  Pre financing, transaction and restructure costs
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(e) Forecast key ratios

Set out below are key gearing and interest cover ratios for Metcash standalone and New Metcash pursuant to this Scenario.

Metcash New
standalone Metcash

Net debt / EBITDA (2006) 0.4x Fx!
2006 EBITA / net interest (2006) 29.1x 9.0x
Net debt / net debt + book equity 15% 33%'
Note

I Pro foma net debt as at 31 October 2004 used in the obove ratio

(f) Sensitivities
Sensitivity analysis has been undertaken on the financial information pursuant to this Scenario.
Sensitivity | — Scrip take-up

Set out below is a sensitivity analysis that iHlustrates the impact on gearing and EPS based on different levels of acceptance by Foodland
Shareholders of Metcash A Shares as opposed to cash.

A Share take-up 0% 50% 100%
Net debt / net debt + book equity’ 33% (6%) (45%)
EPS accretion® 6% 7% (19%)
Notes:

I Pro forna net debt and pro forma book value of equity as ot 31 October 2004 used in ratio
2 Negative gearing @ function of cash being greater thon debt

3 EPS s based off eamings pre goodwill amortisation and amertisation of non-recurring transaction costs and restructure costs relative to Metcash
stondalone EPS

If the Capital Reorganisation does not become Effective and the Offer succeeds, then a capital management program, such as a buy-
back, would be undertaken to ensure the optimum balance of debt and equity. The buy-back would be subject to agreement from the
lenders under the Facilities and would be expected to be completed within a 3 month period.

Sensitivity 2 - Foodland Australia EBITA change
Set out below is the EPS after a plus or minus 5% change in the EBITA Metcash is expected to generate from the acquisition of

Foodland.

Foodland Australia EBITA change v AGAAP

30 April 2006
+5% -5%

Basic EPS' (cents) 243 234
Metcash standalone basic EPS' (cents) 20.5 20.5
EPS accretion % 18% 14%
Note:

I EPS is based off earnings pre-goodwill amortisation ond amortisation of non recurring transaction costs and restructure costs

Metcash Trading Limited 81



16.6 Scenario 2 - Offer successful and Capital
Reorganisation Effective

This Section sets out financial information in relation to Scenario 2, whereby the Offer is successful and Capital Reorganisation Effective.
Section |6.7 sets out the major assumptions that have been made in preparing the financial information relating to this Scenario.

Section 6.9 sets out information relating to the differences between AGAAP and Australian IFRS as they impact the pro forma statement
of financial position and the forecast statement of financial performance for New Metcash.

(a) Pro forma statement of financial position

Set out below is the historical staternent of financial pesition as at 31 October 2004 for Metcash standalone (prepared on an AGAAP
basis) and New Metcash (prepared on an Australian IFRS and AGAAP basis).

AGAAP Australian
IFRS

: ~ v [F Metcash Metcash Metcash!
| | =
Cash 19 25 25
inventory 428 523 523
Accounts receivable 704 776 776
PP&E | 129 |46 . 146
Intangibles 236 2,382 606
Other 4 14 95 95
Total assets . 1,530 3,947 2,171
Debt 102 706 706
Accounts payable 881 990 990
Other 63 63 89
Total liabilities | 1,046 1,759 1,785
Net assets 484 2,188 385

Section 1.2 of Annexure H contains a detailed reconciliation showing the construction of the statement of financial position pursuant to

this Scenario.

In this Scenario, 25% of the funds raised from the issue of CULS will be converted to ordinary shares in New Metcash shortly after the
Effective Date of the Capital Reorganisation and 25% after 6 months. It is assumed the remaining 50% of the CULS and 100% of the
CUPS are converted after 6 months. The pro forma statement of financial position presented above and in Annexure H are presented
after the conversion of the CULS and CUPS (refer to Section |7 for further detail).




(b) Forecast statement of financial performance

Set out below is the forecast statement of financial performance for the year ending 30 April 2006 for Metcash standalone (prepared on
an AGAAP basis) and New Metcash {prepared on an AGAAP and Australian IFRS basis).

IFRS
20Apr-06__30-Apr-06
| 28 Elen B N NS
} Metcash tietcash
Sales 7,232 9,191 9,191
EBITDA! 231 329 329
Depreciation (26) (35) (35)
EBITA' 205 295 295
EBITA margin' 2.8% 3.2% 3.2%
Transaction and restructure costs 0 (20) (50)
Amortisation 29) {126) Q)

EBIT 176 149 237
Net interest expense? 0 (56) (58)
PBT 169 93 179
Tax expense 59 (C] (58)
Reported NPAT 1o 29 122

Notes:

I Pre restructure costs

2 CUPS are assumed to be converted 6 monihs after the Capital Reorganisation is Effective. In accordance with the terms of the CUPS on
underwriting fee of 1% is payable on drawdown and a redemption premium of 8% p.a. of the value of CUPS issued is payable on conversion. Refer

to Section 16.8 for further details.
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(c) Forecast earnings per share

Set out below is Metcash’s standalone forecast earnings per share for the financial period ending 30 April 2006 (prepared on an AGAAP
basis) and for New Metcash for the year ending 30 April 2006 (prepared on an Australian IFRS and AGAAP basis).

AGAAP Australian
IFRS

miim

Reported NPAT 110 29 122
Add post tax transaction and restructure costs' 0 0 35
Add goodwill amortisation 22 119 0
Adjusted NPAT 132 159 157
Weighted average shares outstanding 640 664 664
Basic EPS 205 239 23.6
Metcash standalone adjustéd EPS (centsy 8.4 18.4 18.4

» n.a. 30% 28%"*

EPS accretion

Notes:

[ Non recurring transaction and restructure costs

2 EPS has been adjusted in accordance with AASB 133, The adjustment assumes the conversion of approximately $744 million of CULS to ordinary
equity in New Metcash

3 EPS accretion measured against adjusted Metcash standalone basic EPS accounted for under AGAAR 1t is niot expected that the adjusted NPAT
under AGAAP for Metcash standalone would differ under Austrafion IFRS

{d) Forecast statement of cashflow

Set out below is Metcash standalone and New Metcash forecast cashflow for the year ending 30 April 2006 pursuant to this Scenario.
Forecast cashflow has been prepared on an AGAAP basis only. Metcash expects the primary cashflow impact from the change from
AGAAP to Australian IFRS will be the reclassification of the dividends and redemption premium payable on the CUPS from a preference

dividend under AGAAP to interest expense under Australian IFRS.

Year ending 30-Apr-06 30-Apr-06 E
Forecast Forecast

A$ million Metcash New
standalone Metcash

EBITDA 231 329
Change in working capital : (19) 24
Tax paid ‘ (59) (62)
Net interest expense 7 (56)
Operating cashflow A 146 188
Less capital expenditure - (29) (37)
Less investments . (20) 20
Net cashflow' ‘ 97 130
Note:

| Pre financing, transaction and restructure costs




(e) Forecast key ratios

Set out below are key gearing and interest cover ratios for Metcash standalone and New Metcash pursuant to this Scenario.

Metcash New
standalone Metcash

Net debt / EBITDA (2006) 0.4x 2.0x
2006 EBITA / net interest (2006) 29.1x 5.3x
Net debt / net debt + book equity 15% 24%'
Note

1 Pro forna net debt as at 31 October 2004 used in the above ratio

(f) Sensitivities
Sensitivity analysis has been undertaken on the financial information pursuant to this Scenario.
Sensitivity | - Scrip take-up

Set out below is a sensitivity analysis that illustrates the impact on gearing and EPS based on different levels of acceptance by Foodland
Shareholders of Metcasn A Shares as opposed to cash.

A Share take-up AGAAP :

0% 50% 100%
Net debt / net debt + book equity’ 24% 24% 9%
EPS accretion? 30% 28%* 19%*

Notes:

i Pro foma net debt and pro forma book value of equity as at 31 October 2004 used in rotio

2 EPS is based off earnings pre goodwill amortisation and amortisation of non-recurring transaction costs ond restructure costs refative to Metcash
standalone £P5

3 This sensitivity assumes Metcash will issue 2.44 Metcash A Shores to Foodiand Shareholders who accept Metcash A Shares as opposed to the Cash
Alernative under the Offer. The 2.44 Exchange Ratio will be adjusied for the effect of the Rights Issue according to the formula. The 2.44
Exchonge Rativ in the above sensitvity has not been adjusied given the adjustment factor can not be reasonably quantified as it is based on future
share prices of Metcash. Therefore the acual EPS if adjusted may be less

As set out in Section |7 New Metcash has the ability to redeem up to 50% of the CULS if the Capital Reorganisation becomes Effective
and the ability to either convert or redeem the CUPS. Under the sensitivity above where Foodland Shareholders accept Metcash A Shares
it has been assumed that New Metcash redeems the 50% of the CULS it is entitled to redeemn and redeems [00% of the CUPS.

If the Capital Recrganisation does become Effective and the Offer succeeds, then a capital management program, such as a buy-back,
would be undertaken to ensure the optimum balance of debt and equity. The buy-back would be subject to agreement from the lenders
under the Facilities and would be expected to be completed within a 3 month period.
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Sensitivity 2 - Foodland Australia EBITA change
Set out below is the EPS after a plus or minus 5% change in the EBITA Metcash Is expected to generate from the acquisition of Foodland.

Foodland Australia EBITA change AGAAP
30 April 2006

+5% -5%

Basic EPS (cents) 24.4 23.4
Metcash standalone Adjusted basic EPS'? (cents) 18.4 18.4
EPS accretion % 32% 27%
Note:

t EPS s based off eamings pre goodwiil amortisation and amertisation of non-recurring transaction costs
and restructure Costs
2 EPS has been adjusted in accordance with AASB 133 given the CULS is g pro rata issue

16.7 Assumptions relating to Scenarios 1 and 2

There is significant commonality in the assumptions underlying the preparation of the financial information pursuant to each of Scenarios
{ and 2. Accordingly, the assumptions underlying the preparation of the financial information have been allocated into four discrete
groups which apply to the two Scenarios to the extent shown in the table below:

Offer successful and Offer successful and
Capital Reorganisation Capital Reorganisation

Assumptions

not Effective Effective

Assumptions relating specifically to the Offer s v
Assumptions relating specifically to the Capital Reorganisation X 4
Assumptions relating to transaction costs v '

s/ s

Assumptions refating to funding structure

X = Assumptions are not relevant for the preparation of the financial information in respect of this Scenario

¥ = Assumptions are relevant for the preparation of the financial information in respect of this Scenario

{a) Assumptions relating specifically to the Offer
The following assumptions relate specifically to the Offer:
New Metcash acquires 100% of the shares of Foodiand.

New Metcash will initially invest $10! million into the limited recourse vehicle that will own the Action Supermarkets. Following the
completion of the Offer, the Action Supermarkets acquired will be transferred into the limited recourse vehicle. It is intended that
the Action Supermarkets will be sold to independent retailers within 12-18 months of the completion of the Offer.

The pro forma statement of financial position of New Metcash has been prepared assuming all Action Supermarkets have been
divested to independent retailers at the same price paid by Metcash. The proceeds from these divestments are assumed to be used
firstly to repay the limited recourse Action Facility. Once this is fully repaid, New Metcash will recoup its investment in the limited

recourse vehicle

®  Whilst it is intended that New Metcash will divest all Action Supermarkets within 12- 18 months, the forecast of financial
performance, cashflows and earning per share calculations assume New Metcash has not recouped any of its $101 million
investment by 30 April 2006 or received any return on its equity investment,

®  No retail earnings from owning the Action Supermarkets have been assumed in the forecasts.
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New Metcash supplies alf Action Supermarkets whilst owned by the limited recourse vehicle and subsequently when owned by
independent retailers following divestment.

New Metcash will supply the wholesale equivalent of approximately 60% of the total retail sales of the Action Supermarkets.
New Metcash supplies all independent retailers currently being supplied by Foodland in Western Australia.

Refer to Section I.3 of Annexure H for a detailed breakdown of the bridge from Foodland Wholesale and Action Supermarkets
store sales for 2006 to the sales revenue assumed that New Metcash will derive if the Offer is successful.

Growth in Foodland Wholesale sales and Action Supermarkets sales has been sourced from stockbrokers’ forecasts and adjusted
where considered appropriate by Metcash based on Metcash’s industry knowledge and expertise.

Metcash believes the assumed growth of wholesale sales to the Action Supermarkets of approximately 8% per annum from 2004
to 2006 is reasonable due to:

— strong population growth expected in Queensland;
—  benefits from the recent refurbishment and new store program; and
— enhanced opportunity to drive growth from implementing the Metcash and IGA business model.

Metcash believes the assumed relatively flat growth of wholesale sales to the independent retailers that Foodland is currently
supplying in Western Australia from 2004 to 2006 is reasonable due to:

—  the relaxation of trading hours in Western Australia;
— improved competitive pricing under the Metcash business model.

New Metcash will service Queensland and northern NSW Action Supermarkets with existing Metcash infrastructure and that no
significant new infrastructure investment will be required.

New Metcash services independent and Action Supermarkets in Western Australia with the existing Foodland distribution centre and
that no significant new infrastructure investment will be required.

Foodland New Zealand is transferred out of New Metcash immediately after the successful completion of the Offer. The forecast
statement of financial performance of New Metcash does not include any earnings from Foodland New Zealand and the pro forma
statement of financial position of New Metcash does not include the assets and liabilities of Foodland New Zealand.

The EBITA margin earned on the wholesale sales to independent retailers in Western Australia and the Action Supermarkets has
been assumed based on Metcash's experience with supplying independent retailers and is not necessarily consistent with Foodland's
current wholesale EBITA margins.

No income is assumed from the Foodland property assets that New Metcash will acquire through the Offer and they are not
included in the pro forma statement of financial position for New Metcash.

New Metcash has recognised a reduction in debt in respect of the property currently held by Foodland Australia which is equal to
the book value.

Operational EBITA synergies are assumed to arise as a result of:
— improved buying power and rebate revenue;

—  benefits relating to supply chain and logistics, in particular the cessation of the operations of the Richlands warehouse operated
by Foodland Australia;

—  the assumed amalgamation of the general administration, information technology and corporate services functions of Foodland
Australia with Metcash’s existing operations;

— the closure of the Melbourne buying office with the relocation of some staff; and
— the centralisation of the corporate head office function.

Restructure costs of $30 million have been assumed as part of the Offer. These costs have been capitalised in preparing the financial
information for the Offer under AGAAP and expensed as incurred under Australian [FRS. The pro forma statement of financial
position for New Metcash has required Metcash to make a number of assumptions in regard to the pro forma statement of financial
position of Foodland Wholesale. The methodology for and assumptions used to derive the pro forma statement of financial position
for Foodland Wholesale is detailed in Section |.4 of Annexure H.

Meteash Trading Limited 87




S S S = v e .—-v-g-..av-t-\v
_____ i-.ﬂl-‘---l-lm T e S I . S S S —— - 00 B Y S WL S 2 WY i K VLY

(b) Assumptions relating specifically to the Capital Reorganisation

The following assumptions relate specifically to the Capital Reorganisation:
® [Metcash's standalone financial performance remains unchanged. That is, it is assumed to be as set out in Section 9.6,

Under AGAAR, pursuant to New Metcash's acquisition of all shares in Metoz and all the shares in Metcash, excluding shares owned
by Metoz, goodwill of up to approximately $1.8 billion arises, representing the difference between the fair value of the assets and
liabilities acquired and the consideration paid to Metcash shareholders (excluding Metoz) and the conversion of CULS into New
Metcash ordinary shares. This goodwill is amortised over 20 years.

B Under Australian IFRS (AASB 3 Business Combinations) the acquisition of all shares in Metoz and all the shares in Metcash excluding
shares owned by Metoz will be treated as a reverse acquisition (see section 16.8(a)). On consolidation there is no fair value uplift
for the existing assets or liabilities of Metcash as it is deemed the acquiring entity. No goodwill arises under the reverse acquisition,
instead the amount paid in cash by New Metcash for Metoz shares is eliminated against other reserves.

B The acquisition of the shareholding of the existing shareholders will be effected by a scrip issue of one New Metcash share for every
Metcash Share.

®  New Metcash will not consolidate Metcash for tax consclidation purposes.

® For detail in regard to the CULS and CUPS refer to Sections 17 and 16.8(e).

{c) Assumptions relating to transaction costs
The following assumptions relating to transaction costs are applicable to each Scenario:

B Transaction costs relating to debt finance are capitalised and amortised over the period of the debt under AGAAP and Australian
IFRS.

@ TJransaction costs relating to equity raised is deducted from the equity proceeds under AGAAP and Australian IFRS.

® Transaction costs not refated to debt or equity are capitalised into the cost of investment as part of the Capital Reorganisation and
Offer under AGAAP and Australian IFRS.

® [f either or both the Capital Reorganisation or Offer are unsuccessful, costs attributable to the unsuccessful event must be written off
immediately under AGAAP and Australian [FRS.

@ Refer to Section |6.8(e) for details on the treatment of the transaction costs relating to the CULS and CUPS.

(d) Assumptions relating to funding structure

The funding structure under each Scenario differs. Details relating to the funding structures for Scenarios | and 2 are contained in
Section 7.

16.8 Accounting considerations

Detailed below are the key accounting considerations which arise in connection with the Capital Reorganisation and Offer.

{a) Reverse take-over assessment

If the Capital Reorganisation is Effective, the Metcash Shares owned by all non-Metoz shareholders will be exchanged for New Metcash
Shares. The shares in Metcash owned by a subsidiary of Metoz will be purchased for cash by New Metcash. Under AGAAP this
transaction will be accounted for as an acquisition by New Metcash, which will be both the legal parent and parent for accounting
purposes, of Metcash.

Under Australian IFRS (AASB 3 Business Combinations) this acquisition will be treated as a reverse acquisition since the substance of the
transaction is that the existing public shareholders of Metcash will, through New Metcash, effectively be acquiring Metoz. Metcash will
retain operating and financial control and will be treated as the acquirer for accounting purposes. On consalidation by New Metcash, no
goodwill arises on the acquisition by New Metcash of the Metoz shares and the amount paid in cash by New Metcash to Metoz
shareholders for their shares will be eliminated against other reserves.
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{b) Purchase price allocation in connection with Foodland

Metcash management will assess the fair value of the idertifiable net assets which have been acquired from Foodland. The difference
between the cost of acquisition and the fair value of identifiable net assets acquired under AGAAP will be allocated to goodwill.

Australian IFRS requires a thorough identification of all intangible assets which is considerably more extensive than that required under
AGAAP in preparing the statement of financial position under Scenarios | and 2 Metcash has not allocated any of the purchase price to
separately identifiable intangible assets that Foodland may have (such as brands, customer relationships and contracts) on the basis that it
has not had access to information other than which is available in the public domain. To the extent that any intangible assets are identified
with a "finite" useful life, these will need to be amortised which will adversely affect forecast earnings.

Australian IFRS also requires any contingent liabilities of Foodland to be recognised on the opening consolidated balance sheet and
eliminated against goodwill on consolidation. .

The final allocation of the purchase price to the fair value of the identifiable net assets which have been acquired will not be finalised prior
to the issue of this Bidder's Statement as access to the detailed accounting and other information of the company is not possible.
Subsequent to acquisition, any change in the value of Foodland's assets and liabilities at the date of acquisition will be matched by a
corresponding decrease or increase in goodwill and there will be no impact on the cashflows of New Metcash or Metcash.

{c) Retained earnings and payment of dividends

Under Australian IFRS, the retained earnings of New Metcash may be negative, New Metcash will be reliant on profits earned
subsequent to the Effective Date of the Capital Reorganisation in order to be able to pay future dividends.

Future financial performance presented under Australian IFRS may be significantly impacted by future changes to those standards and
their application to the preparation of financial information. This may introduce considerable volatility into the future reported results of
New Metcash thereby adversely impacting distributable earnings. This issue is not specific to New Metcash and similar issues are likely to
apply to other companies reporting under Australian IFRS.

{d) Impact of tax consolidations

Foodland became a consolidated group for tax purposes for the financial year ending | August 2004. Metcash has elected to become a
consolidated group for tax purposes for the financial year ending 30 April 2004. Accordingly where Metcash consolidated group acquires
the Foodland consolidated group, there should be no deconsolidation event for Foodland and thus there should be no adverse tax
consequences. Foodland will be tax consolidated with Metcash upon acquisition and the tax values of Foodland will be reset to be
broadly consistent with the purchase price allocation under AGAAR However, any tax consolidation impact upon the acquisition of
Foodland can only be finalised once Metcash has access to the detailed tax and accounting records and other information of Food|and.

(e) Treatment of Convertible Unsecured Loan Stock (CULS) and Convertible
Undated Preference Shares (CUPS)

CULS

Accounting classification

For statutory accounting purposes, the classification between debt and equity of the CULS issued by Metcash is undertaken at the date of
issue. This classification will impact the treatment of all associated issuance and transaction costs.

Under both AGAAP and Australian IFRS the CULS will be classified as debt by Metcash at initial recognition. This is on the basis that the
outcome of the Scheme is outside the control of Metcash or the holder of the CULS and that redemption is required in cash if the
Capital Reorganisation is unsuccessful. The CULS will remain classified as debt on the statement of financial posttion untit redeemed, until
they are converted or an event occurs which results in the issuer becoming obliged to mandatorily convert the CULS into a fixed
number of ordinary shares of New Metcash. When such an event occurs the portion of the CULS to which the event relates will be
affected. The pro forma statements of financial position are presented on the basis that the CULS have been redeemed and/or
converted to equity as envisaged under the Scenarios.
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Transaction costs

On the basis that the CULS have been classified as debt on initial recognition, all associated issuance and transaction costs (such as
underwriting fees) will be recorded on the statement of financial position under AGAAP and Australian [FRS.

Under AGAAP if the Capital Reorganisation is successful, the costs are presented as an asset and amortised to the statement of financial
performance over the term of the CULS (up to 9 months after they are issued). In the event the Capital Reorganisation is not successful,
the costs are expensed to the statement of financial performance at that date. When an event occurs which results in a pertion of the
CULS either being reclassified as equity or redeemed, it is expected the transaction costs will continue to be written off over the term of
the CULS (up to 9 months after they are issued).

Under Australian IFRS, the costs are netted off against the CULS liability and expensed to the statement of financial performance
between the date of issue and the date on which the Metcash Scheme is voted on, effectively representing an immediate write-off.

Redemption premium

A premium is payable on the redemption of CULS. This must be expensed to the statement of financial performance under AGAAP and
Australian IFRS as it relates to the portion of any CULS that remain classified as debt at that date.

Forecast financial information

The forecast financial information has been prepared on the basis that the result on the Capital Reorganisation and Offer is unknown
untit | May 2005 and hence, unlike the statutory accounting position it is assumed related funding transaction costs are incurred on |
May 2005. Accordingly, the issuance, transaction costs and redemption fees in connection with the CULS are expensed to the statement
of financial performance in the year ending 30 April 2006 under the various outcomes included in this section in accordance with both
AGAAP and Australian IFRS. Therefore, the actual financial results of New Metcash for the year ending 30 April 2006 will differ from
those presented in this Section.

CUPS
Accounting classification
The terms of the CUPS allow for the holder to request conversion, at which time the issuer can choose to convert them into a variable

number of shares in New Metcash or redeem for cash at a fixed amount. The issuer can also redeem the CUPS at any time prior to
conversion.

Under AGAAP a financial instrument with these terms is classified as equity on the basis that conversion is at the option of the holder.
The manner in which the conversion could be settled by the issuer does not impact this classification. Under Australian IFRS, classification
of the CUPS would be debt on initial recognition on the basis that the issuer has the option to redeem the CUPS for cash of a fixed
amount or to settle for a variable number of shares. In the event they are converted into ordinary shares in New Metcash, the CUPS
will be classified as equity.

Transaction costs

On the basis that the CUPS have been classified as equity under AGAAR, any underwriting fees are netted off against equity. Under
Australian IFRS, underwriting fees are amortised to the statement of financial performance over the shorter of the expected life of the
CUPS or the first reset date.

Dividend payments

Under AGAAP dividend payments are classified as a preference dividend. Under Australian IFRS these payments are classified as interest
expense.

Redemption premium

Under AGAAR any redemption payments are classified as a preference dividend. Under Australian IFRS these payments are classified as
interest expense.

Forecast financial information

The forecast financial information has been prepared on the basis that the result on the Capital Reorganisation and Offer is unknown until
| May 2005 and hence, unlike the statutory accounting position it is assumed related funding transaction costs are incurred on | May
2005. Accordingly, the issuance, transaction costs and redemption fees in connection with the CUPS are expensed to the statement of
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financial performance in the year ending 30 April 2006 under the various outcomes included in this section in accordance with AGAAR
The funding related transaction costs have been expensed through the statement of financial performance in the year ending 30 April 2006
for the purposes of the Australian IFRS disclosures. Therefore, the actual financial results of New Metcash for the year ending 30 April

2006 will differ from those presented in this Section.

16.8 Differences betweaen AGAAP and Australian IFRS

Metcash management has completed a review of the impact of Australian IFRS upon the financial results for Metcash standalone.

Metcash management has relied upon publicly available information to assess the likely impact of Australian IFRS on the financial results of
Foodland. Metcash has not had access to information on Foodland other than that which is available in the public domain. The
information below sets out the significant differences between AGAAP and Australian IFRS as identified by Metcash management using
information which is currently available, as they impact Metcash, Foodland and New Metcash as the case may be. Whilst Metcash
management has been diligent in its review of publicly available information, Metcash makes no assurance that they have identified all
required disclosure and presentation differences between AGAAP and Australian IFRS.

(al] Summary of differences between AGAAP and Australian IFRS

The following table summarises the effect of significant differences between AGAAP and Australian IFRS on Metcash, Foodland and

New Metcash.

i
— Metcash standalone ]

Goodwill Reversal of amortisation expense
of $22m. impairment test of goodwill

required annually

Deferred taxes No matenial effect

Impairment of assets

Employee benefits None
Acquired contingent None
liabilities

Pre opening expenses None
Share based payments None
Financial instruments None

*Sourced form Foodland's Annual Report 2004

Foodland standalone*

Restructuring costs None

None

Reversal of amortisation expense of
$43m. Impairment test of goodwill
required annually

No material effect

Reliable assessment not yet possible

Liability will be recognised in connection

with a defined benefits fund which is
currently under funded by $0.5m.
Adjusted against retained earnings

$25.5m in respect of outstanding
assessments, including penalties and
interest as a result of amended
assessments from the Australian
Tax Office, that are currently being
contested to be adjusted against
retained earnings

$4.6m (pre tax) of unamortised
expenses to be adjusted against
retained earnings

Reliable assessment not yet possible

Most hedges are expected to be
cashflow hedges. Processes are under
review to determine the extent of any
embedded derivatives and hedge
accounting.

New Metcash 7

$30m costs have been expensed in
preparing the Australian IFRS forecast
consolidated statement of financial
performance

No goodwill arises under the Capital
Reorganisation. Goodwill arising from
the Offer is not amortised but assessed
for impairment annually

No material effect

$0.5m Foodland liability has been taken
into account in preparing the Australian
IFRS pro forma consolidated statement
of financial position

$25.5m Foodland contingent fiability

has been taken into account in preparing
the Australian IFRS pro forma
consolidated statement of financial
position

These relate wholly to Action
Supermarkets which are net included
in the pro forma statement of financial
position

Metcash will implement appropriate
arrangements to hedge its exposure
to interest rate movements.
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(b) Further detail of differences between AGAAP and Australian IFRS

Restructuring costs

Under AGAAR provided certain conditions are met, restructure costs can be included as part of the cost of acquisition and thus
effectively applied against the goodwill of businesses acquired. Under Australian IFRS restructure costs are expensed when the cost is
incurred and only included as part of the cost of acquisition when the acquiree has an existing liability for restructuring at the date of
acquisition.

Goodwill

Under AGAAR goodwill is amortised over the useful life of the assets acquired, not exceeding 20 years, resulting in an annual charge for
amortisation of goodwill. Under Australian IFRS (AASB 138 intangbles and AASB |36 Impairment of Assets), goodwill will be allocated to
the smallest "cash generating unit', capitalised and be subject to an annual impairment test. Thus, rather than being amortised over a
predetermined period, goodwill will be tested for impairment on an annual basis. Where impairment is identified, the carrying value of
goodwill will be written down and profit reported for the period reduced accordingly.

Deferred taxes

Under AGAAR the tax effect of items of income and expense that are recognised in the statement of financial performance in one period
but are taxable or deductible in other periods are included in the calculation of the accounting income tax expense and reflected as
deferred tax assets and liabilities in the statement of financial position.

Australian IFRS introduces a balance sheet method of accounting for taxation. Under this approach, deferred tax is calculated as the tax
expected to be payable or recoverable on differences between the tax bases of assets and liabilities and their carrying amounts for
financial reporting purposes. Therefore, if an asset was held at valuation with changes in fair value recognised in an asset revaluation
reserve, no deferred tax liability would be recognised under AGAAP but a deferred tax liability would be recognised under Australian
IFRS.

Impairment of assets

Under AGAAR the recoverable amount of an asset is determined as the amount that is expected to be recovered through cash inflows
and outflows from the continued use and subsequent disposal of the asset, on the basis of discounted or undiscounted future cashflows.
For this purpose, Metcash and Foodland currently discount future cashflows at the weighted average costs of capital and risk free rate
respectively. Under Australian IFRS (AASB |36 Impairment of Assets), "recoverable amount” is determined as the higher of net selling
value and value in use, determined by discounting cashflows at an asset-specific discount rate. Reliable estimation of the future financial
effects of this change in accounting policy is currently impracticable because the conditions under which impairment will be assessed are
not yet known.,

Employee benefits

Under Australian [FRS (AASB [ 19), employer sponsors are required to recognise the net surplus or deficit in their employer-sponsored
defined benefit superannuation funds as an asset or liability respectively, with the year on year movement to be expensed to the
statement of financial performance or adjusted against equity. Under AGAAR any surplus or deficit is not required to be recognised as an
asset or liability respectively.

Acquired contingent liabilities
Under AGAAP contingent liabilities of the acquiree are not specifically recognised at the date of acquisition as they do not meet the
qualifying requirements of a liability under AGAAP (ie that it is probable that any associated resources embodying economic benefits will
flow from the acquirer, and a reliable measure is available of their cost or fair value). Under Australian IFRS, contingent liabilities of the
acquiree should be identified and recognised at their fair value on the consolidated statement of financial position at the acquisition date
and at each subsequent reporting date.
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Pre opening expenses

Under Australian IFRS (AASB |38 Intangible Assets), costs incurred in the start-up phase of a newly acquired, constructed or refurbished
store must be expensed. Under AGAAP pre opening expenses have been capitalised and amortised on a straight line basis over 12
months following the commencement of trading.

Share based payments

Under Australian IFRS (AASB 2 Share Based Payments), employers are required to determine the fair value of shares issued to
employees as remuneration and recognise this as an expense in the statement of financial performance. This applies to both option and
share based forms of equity based remuneration. Under AGAAR shares issued to employees as remuneration do not need to be
expensed.

Financial instruments

Australian [FRS (AASB 139 Financial Instruments — Recognition and Measurerment) requires all derivative contracts, whether used as
hedging instruments or otherwise, to be recognised and measured at fair value. Unless detailed hedge accounting requirements are met,
movements in fair value of these contracts must be taken to the statement of financial performance. AASB 139 also introduces the
concept of embedded derivatives and requires the identification, recognition and measurement of derivatives embedded within host
contracts. Embedded derivatives are required to be fair valued and movements reported in the statement of financial performance.
AGAAP is not specific about the treatment of such financial instruments.

Transaction costs relating to the raising of debt

Under both AGAAP and Australian IFRS, transaction costs relating to debt finance are deducted from the net proceeds received and
amortised over the period of the debt using the effective interest method.

18.10 Consistency of accounting policies between NMetcash
and Foodiand

The principal accounting policies adopted by Metcash are set out in detail in their financial statements for the year ended 30 April 2004.
Metcash management has conducted a review of the accounting policies of Foodland, as disclosed in Foodland’s 2004 annual report, for
consistency with the accounting policies of Metcash. No significant differences were noted based upon the information available.
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17 Funding arrangements

17.17 Maximum cash consideration

The corsideration for the acquisition of Foodland Shares to which the Offer relates may be partly satisfied by payment of cash. The
maximum amount of cash which would be payable by Metcash under the Offer if acceptances are received for all Foodland Shares on
issue as at the date of this Bidder's Statement and all those accepting Foodland Shareholders elect to receive the cash payment, is
approximately $846 million.

17.2 Funding the Offer

The cash consideration payable by Metcash under the Offer will be financed by:

@ anew 3 year senior unsecured syndicated loan note subscription facility (Syndicated Facility) of up to $825 million (1o the extent
that funds available under such facility are not required for the Capital Reorganisation). The Syndicated Facility is to be provided to
Metcash by a syndicate of lenders and has been fully underwritten by ANZ;

B anew $235 million 18 month cash advance facility (Action Facility). The Action Facility is to be provided by ANZ initially to a new
subsidiary (Action Holdco) to be established by Metcash for the purpose of consolidating and then disposing of Foodland’s Action
store business and/or the shares in Foodland’s subsidiaries that own or operate that business. Action Holdco may be replaced as
borrower (Action Borrower) under the Action Facility by a subsidiary of Foodland subsequently identified for the purpose of
effecting this consolidation and disposal. The Action Facility is intended to be repaid using the proceeds of disposal of that business
by the relevant Actior: Borrower;

® the proceeds of the institutional Equity Placement of Metcash Shares effected on 6 December 2004 which raised a total of
approximately $270 million; and

® the proceeds of the SPP offered by Metcash to Shareholders in the period 16 December 2004 to || January 2005 which raised
approximately $21 million.

Metcash has also obtained a commitment from ANZ to provide (either directly or through its New Zealand subsidiary, ANZ National
Bank Limited) a new NZ$440 million 6 month cash advance facility (the NZ Facility) to Foodland (N.Z.) Holdings Limited (NZ
Borrower) to refinance indebtedness of Foodland New Zealand provided (directly or indirectly) by current lenders (including in certain
circumstances Foodland Australia) in the event that the Offer is successful and the current lenders to Foodland New Zealand exercise
any rights they have to require early repayment of their facilities as a result of the Offer and in certain other circumstances where
required, in order to ensure compliance with the terms of the Syndicated Facility and the Action Facility.

In addition to the above, a new 364 day working capital facility of up to $150 million (or $100 million if the Offer is successful) (the
Working Capital Facility) is to be provided to Metcash by ANZ for the purposes of funding (subject to certain restrictions) ongoing
working capital requirements of Metcash and its subsidiaries.

Further details of these arrangements are set out below.

17.3 Funding the Capital Reorganisaticn

The consideration payable by Metcash to support the Capital Reorganisation will be financed by:
® the Syndicated Facility referred to in Section 17.2;

® a pro rata rights issue of Convertible Unsecured Loan Stock (CULS) to eligible Shareholders to raise approximately $744 million.
Deutsche Bank has underwritten the CULS issue to this level. Metoz has agreed that it will not be taking up its entitlement under the
CULS issue; and
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8 the issue of Convertible Undated Preference Shares (CUPS) of up to $50 million. Deutsche Bank has agreed to subscribe for alf of
the CUPS.

Further details of the CULS and CUPS are set out below.

17.4 Sources and uses of funds

Scenario |
Capital Reorganisation not Effective and Takeover Offer successful

Sources of funds $ milliqn Uses of fué‘lds

Syndicated Facility 425 Capital Reorganisation 0
Action Facility 235 7 Takéover Offer B46
CULS 0 T}ansaaior; ;and restructure costs 104
CuUPS 0

Cash 291

Sources of funds 950 Uses of fu;xnds 950
- . .

! Facility limit $490 miltion — $65 million remains undrawn,

In this Scenario, 100% of the CULS are redeemed (and a redemption premium will be paid). The source and uses of funds table above
is presented after the redemption of CULS.

No CUPS are drawn in this Scenario as the CUPS can only be issued if the Capital Reorganisation becomes Effective.

The Syndicated Facility reduces to $490 million and hence, $425 million will be sourced under the Syndicated Facility and $235 million
under the Action Facility.

This scenario assumes |00% cash take-up under the Offer. If the Capital Reorganisation does not become Effective and the Offer
succeeds, then a capital management program, such as a buy-back, would be undertaken to ensure the optimum balance of debt and
equity. The buy-back would be subject to agreement from the lenders under the Facilities and would be expected to be completed
within a 3 month period.

Scenario 2
Capital Reorganisation Effective and Takeover Offer successful

Sources of funds $ million Uses of fur;1ds $ million
Syndicated Facility 756 Capital Reorganisation {125
Action Facility 235 Takeover Offer 846
CULS 744 Transaction and restructure costs 104
CuPs S0

Cash 291

Sources of funds 2,075 Uses of funds 2,075
Nate:

1 Facility imit $775 rillion — $19 million remains undrawn. Initiolly, $825 million is available, however the limit reduces to $775 million due to the
conversion of the CUPS into Newco Shares.
In this Scenario, 25% of the CULS will be converted to ordinary shares in Newco upon implementation of the Capital Reorganisation
and a further 25% approximately 6 months later. It is assumed the remaining CULS are also converted to ordinary shares in Newco
after approximately 6 months from their issue date.
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The CUPS will be issued once the Capital Reorganisation becomes Effective and are assumed to be converted to ordinary shares in
Newco after 6 months.

The sources and uses of funds table above is presented after the conversion of the CULS and CUPS,
Of the debt funding, $756 million will be sourced under the Syndicated Facility and $235 million under the Action Facility.

This outcome assumes 100% cash take-up under the Offer. If there is scrip take-up under the Offer, Metcash will consider its capital
structure and may undertake capital management initiatives to optimise its capital structure, subject to lender consent in accordance with
the Facilities.

For information on the CULS, see Sections 17.5 and 17.6.

17.8 The Facilities

(a) Facility commitments
Metcash has received and accepted the following signed commitment letters:
a letter of commitment in relation to the Syndicated Facility (the Syndicated Facility Commitment Letter);

The Syndicated Facility Commitment Letter provides that ANZ has agreed to underwrite the Syndicated Facility and ANZ and Metcash
must use best endeavours to complete and execute the documentation required for the Syndicated Facility (together with the
documentation required for the working capital facility referred to below, the Senior Finance Documents) as soor as reasonably
practicable.

ANZ’s commitment is conditional on satisfaction of a number of conditions precedent and may be terminated in various circumstances.
a letter of commitment in relation to the Action Facility (the Action Facility Commitment Letter).

The Action Facility Commitment Letter provides that ANZ has agreed to provide the Action Facility and ANZ and Metcash must use
best endeavours to complete and execute the documentation required for the Action Facility (Action Finance Documents) as soon
as reasonably practicable.

ANZ's commitment is conditional on satisfaction of a number of conditions precedent and may be terminated in various circumstances.
a letter of commitment in relation to the NZ Facility (the NZ Facility Commitment Letter).

The NZ Facility Commitment Letter provides that ANZ has agreed to provide the NZ Facility to Foodland (N.Z.) Holdings Limited and
ANZ and Metcash must use best endeavours to complete and execute, or procure the execution of, the documentation required for
the NZ Facility (NZ Finance Documents) as soon as reasonably practicable provided that the documentation will not be executed

if a determination is made by the relevant borrower that the borrower does not require the NZ Facility for the purposes of refinancing
indebtedness of Foodland New Zealand provided (directly or indirectly) by existing lenders in the circumstances described in Section

| 7.3 above.

a letter of commitment in relation to the provision to Metcash of a working capital facility of up to $150 million (the Working
Capital Facility Commitment Letter).

The Working Capital Facility Commitment Letter provides that ANZ has agreed to provide the Working Capital Facility and ANZ and
Metcash must use best endeavours to complete and execute the documentation required for the Working Capital Facility as soon as
reasonably practicable.

ANZ's commitment is conditional on satisfaction of a number of conditions precedent and may be terminated in various circumstances.
These conditions precedent have been met as at the date of this Bidder’s Statement.
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(b) Documentation

In each case, it is a condition to the availability of the Facilities that the parties prepare and execute formal loan, guarantee (and, if
applicable, security) and other relevant documentation. The documents to be executed include:

@ a facilities agreement in relation to the Syndicated Facility and the Working Capital Facility (the Senior Facilities Agreement);
certain other documents in refation to the provision of the Working Capital Facility,

8 a facility agreement in relation to the Action Facility (the Action Facility Agreement);

a facility agreement in relation to the NZ Facility (NZ Facility Agreement);

guarantee (and, where applicable, security) documentation in relation to each Facility;

B anintercreditor agreement between the respective lenders, borrowers and guarantors under the Syndicated Facility and the Action
Facility (Intercreditor Agreement); and

# certain other documents ancillary or related to the above.

The above documentation contains {or will contain) provisions of this nature including provisions dealing with payment of interest and
principal, drawdown procedures, representations, warranties, covenants and events of default and various other covenants and clauses
which are (except to the extent otherwise disclosed in this Bidder’s Statement) usual for facilities such as the Facilities or having regard to
the nature or circumstances of this transaction.

(c) Conditions precedent to availability

The availability of the Facilities, and the ability to draw down under the Facilities, is subject to a number of conditions precedent, as set
out in Annexure | of this Bidder’s Statement.

The Offer is subject to a condition (as set out in Section 23.9()) that each of the conditions to the availability of the Facilities are satisfied.
Metcash cannot waive this or any other condition without the consent of ANZ. If Metcash declares the Offer free from this condition but
any of the conditions to the Facilities are not satisfied or waived by ANZ under the Facilities, the Facilities would not be available to fund
the Offer.

As at the date of this Bidder's Statement, Metcash is not aware of any reason why these conditions precedent will not be satisfied in time
to allow the proceeds to be available to Metcash to pay the consideration under the Offer, as and when required, under the terms of
Offer.

(d) Events of default

The Facilities will be subject to events of default and review events, as set out in Annexure | of this Bidder’s Statement. The Offer is
subject to a condition (as set out in Section 23.9(1)) that there is no event of default under the Facilities.

Metcash is not aware, as at the date of this Bidder's Statement, of the occurrence of any event of default or any circumstances that
would lead to an event of default.
(e) Undertakings, representations and warranties

Under the Facilities, Metcash and the guarantors are required to give undertakings, representations and warranties (including a negative
pledge and undertakings not to acquire or dispose of assets, incur financial obligations or make distributions to shareholders, subject to
agreed exceptions) consistent with the nature of the Facllities or required by ANZ due to the particular circumstances of the transaction.
The undertakings, representations and warranties will apply in relation to both the existing Metcash Group and Foodland and its
subsidiaries.

The representations or warranties include but are not limited to:
B power and authority to execute the loan documents and related security documents;

@ validity and binding nature of the loan documents and related security documents;
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non-contravention of laws or agreements;

absence of insolvency events;

& absence of litigation or other proceedings that could have a material adverse effect; and
disclosure of relevant information to the lenders and accuracy of information disclosed.

Further details are set out in Annexure |,

Metcash is not aware, as at the date of this Bidder's Statement, of any breach of a representation or warranty nor any circumstances that
would lead to a breach of a representation or warranty.

f) Term

The term of the Syndicated Facility is 3 years from signing of the facility agreement, subject to certain mandatory prepayments required
to reflect reductions in the facility limit and prepayments that may be required out of insurance proceeds in certain circumstances.

The term of the Action Facility is |8 months from signing of the facility agreement, subject to certain mandatory prepayments required to
reflect reductions in the facility limit, out of cashflows of the Action store business and out of the proceeds of sale of Action stores.

The initial term of the Working Capital Facility is 364 days.

The term of the NZ Facility is 6 months from the date that the Offer becomes unconditional.

(g) Security arrangements

The Syndicated Facility and the Working Capital Facility will be unsecured, but (subject to limited exceptions) will be guaranteed by each
of Metcash's {or, if the Capital Reorganisation occurs, Newco's) subsidiaries from time to time other than NZ Holdco, Foodland NZ
Finance Limited, Foodland (N.Z.) Holdings Limited and its subsidiaries (the Foodland NZ Companies).

The Action Facility will be secured against the assets of Foodland's Action store business and the shares in the companies that comprise it
(the Action Companies). The Action Facility will be guaranteed by the Action Companies (other than the Action Borrower) and will
also be guaranteed (on a limited and subordinated basis following satisfaction of certain conditions) by Metcash and the other guarantors
of the Syndicated Facility.

The NZ Facility will be guaranteed by the Foodland NZ Companies (other than the NZ Borrower) and may also be secured against
assets of Foodland New Zealand.

(h) Lenders and syndication
As noted above, the Syndicated Facility has been underwritten by ANZ.

ANZ intends to syndicate the Syndicated Facility to other lenders and Metcash has given certain undertakings to assist ANZ with the
syndication process. Successful syndication is not a condition precedent to funding under the Syndicated Facility.

In relation to the other Facilities, ANZ (or in the case of the NZ Facility, ANZ or its subsidiary, ANZ National Bank Limited) will be the
lender.

{i) Hedging arrangements

Metcash will implement appropriate arrangements to hedge its exposure to interest rate movements as required under the terms of the
Syndicated Facility and other funding arrangements and as may otherwise be considered appropriate by its Board. To facilitate the entry
into the hedging arrangements it is anticipated that some or all of Metcash’s subsidiaries would provide guarantees and indemnities, and
in some cases may provide security over their assets, in respect of the hedging arrangements.
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17.8 CULS issus

To fund the Capital Reorganisation, Metcash proposes to undertake a pro rata entitlement issue of CULS to eligible shareholders
(Rights lssue) at an issue price of $2.54. However, the issue price of the CULS and the Rights Issue ratio may be varied by agreement
between Metcash and the Underwriter prior to the Cffer being made. Metoz will not subscribe for its entitlement under the Rights
Issue. The Rights Issue will raise approximately $744 million, and is underwritten to this level by Deutsche Bank. Rights that are not
exercised by eligible shareholders {other than Metoz) and rights of excluded foreign shareholders will be offered to other investors via
bookbuild processes. Any positive difference between the sale price achieved under the relevant bookbuild and the CULS Issue Price
will be paid to non-participating shareholders who did not take up their rights as the consideration for their rights.

(a) Use of Proceeds

If the Metcash Share Scheme becomes Effective then the proceeds of the Rights Issue will be used to fund the Capital Reorganisation. If
the Metcash Share Scheme does not become Effective by the date that is no later than 6 months following the date of issue of the CULS
(Maturity Date), the proceeds will be used to redeem the CULS as set out below.

(b) Key terms of CULS

The key terms of the CULS are expected to be substantially as set out below.

(1) Nature of CULS

The CULS are convertible, unsecured, redeemable loan notes. Prior to the Metcash Share Scheme becoming Effective, the CULS
will rank equally with all other non-secured creditors of Metcash. If the Metcash Share Scheme becomes Effective, the CULS will be
subordinated to all creditors of Metcash other than those who are expressed to rank equally with or behind the CULS.

No interest will be payable on the CULS other than default interest payable upon a failure to pay amounts due and payable upon
the CULS.

The CULS will either be redeemed or converted into ordinary shares in Newco as set out below.

(2) Redemption if Metcash Share Scheme not Effective

If the Metcash Share Scheme does not become Effective before the Maturity Date, all of the CULS will be redeemed for the CULS
Issue Price plus a redemption premium of 2.5% of the CULS Issue Price.

(3) Conversion or redemption if Metcash Share Scheme becomes Effective
If the Metcash Share Scheme becomes Effective before the Maturity Date:
—  25% of the total number of CULS issued will be converted upon implementation of the Metcash Share Scheme;
—  afurther 25% of the total number of CULS issued will be converted on the Maturity Date; and

—  the remaining 50% of the total number of CULS issued will either be converted or redeemed (as determined by Metcash) on
the Maturity Date.

Any CULS redeemed on the Maturity Date will be redeemed at for the CULS Issue Price plus a redemption premium of 5% of the
CULS Issue Price. V

Any CULS converted will be converted into Newco Shares on a one for one basis (subject to adjustment of this ratio in the evert of a
reconstruction of Newco Shares).

If the Metcash Share Scheme becomes Effective, Metcash may:
® by notice to CULS Holders, accelerate the Maturity Date if the Offer becomes unconditional; or

B extend the Maturity Date in respect of the final 50% of the CULS by 3 months if the Offer has not become unconditional by the
Maturity Date. If the Maturity Date is extended any CULS redeemed on the extended Maturity Date as set out above will be
redeemed for the CULS Issue Price plus a redemption premium of 7.5% of the CULS Issue Price.
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In addition, if the Metcash Share Scheme becomes Effective, the 25% of the CULS that were due to be converted on the Maturity Date
(as set out above) will be mandatorily converted at an early date if a takeover bid is made to acquire all or some of the ordinary shares in
Metcash or all or some of the ordinary shares in Newco and the bid is, or becomes, unconditional and:

(i) the bidder has at any time during the Offer Period, a relevant interest in more than 50% of the ordinary shares in Metcash on issue
or the ordinary shares in Newco on issue, as the case may be; or

(i) the directors of Metcash or Newco, as the case may be, recommend that shareholders accept the bid.
If the Metcash Share Scheme becomes Effective:

(1) CULS Holders will be able to elect to convert their CULS into ordinary shares in Newco if official quotation of the CULS is
suspended or the Issuer or Newco proposes a shareholder resolution to dispose its main undertaking (as defined in the ASX Listing
Rules);

(2) CULS will be mandatorily converted into ordinary shares in Newco upon the occurrence of certain insolvency events.

Metcash will apply for the CULS to be listed on ASX.

(c) Underwriting

Under the Underwriting Agreement, Deutsche Bank (the CULS Underwriter) agrees to underwrite Metcash's Rights Issue of the
CULS (Rights Issue), up to the amount of $744, 144,367, at a price of $2.54 per CULS or such other amount as agreed (CULS
Issue Price) between Metcash and the CULS Underwriter. The CULS Underwriter agrees to underwrite by either procuring
subscribers for CULS or purchasing CULS itself. The Rights Issue will be done by a pro rata "jumbo" style offer under which the
institutional compaonent of the Rights Issue is conducted on an accelerated timetable such that the offer to Shareholders who are
institutional investors under the Rights Issue will open and close earlier than the offer to other eligible shareholders under the retail
component of the Rights Issue.

Further information in relation to the CULS is set out in the Metcash Scheme Booklet being provided by Metcash to its shareholders in
connection with the Capital Reorganisation. Any Foodland Shareholder who would like a copy of the Metcash Scheme Booklet should
phone the Offer Information Line on 1300 766 010 {callers in Australia) or +61 2 9240 7455 (callers outside Australia).

17.7 CUPS issus

If the Schemes become Effective, Metcash proposes to raise $50 million through the issue of CUPS. The CUPS provide an additional
source of funding and further flexibility to Metcash in undertaking the Capital Reorganisation.

(a) Subscription Agreement

Deutsche Bank (CUPS Holder) has agreed to subscribe for all the CUPS pursuant to the Subscription Agreement. Deutsche Bank’s
obligation to subscribe for the CUPS is subject to a number of conditions precedent and termination rights, Newco and Metcash also
give a number of undertakings in favour of the CUPS Holder.

In a winding up of Newco or Metcash, any claim for breach of the undertakings is subordinated to the claims of all persons claiming in
the winding up other than creditors whose claims are expressed by their terms to be subordinated to the claims of creditors of Newco
or Metcash (as applicable) generally and members of Metcash (including the holders of Metcash A Shares and NZ Shares).

(b) Key terms of the CUPS

The CUPS are convertible preference shares.

The CUPS will rank behind the claims of the holders of NZ Shares and the holders of Metcash A Shares but in pricrity to claims of the
holders of Metcash Shares and any other class of shares ranking behind the CUPS in all respects (including as to payment of dividends
and return of capital on winding up).
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A preferential non-cumulative dividend will be payable on the CUPS semi-annually in arrears based on a rate equal to (Base Rate +
Margin) x (I — corporate tax rate) where the Base Rate is the 30 day bank bill rate on the first day of each calculation period and the
Margin is the margin on the Syndicated Facility plus 19%. Payment of dividends will be subject to declaration by the Metcash Board. The
first dividend payment date is the first Business Day after the first reset date (as set out below)}. If any dividend is not fully franked,
Metcash must pay an additional amount to the CUPS Holder to compensate.

Metcash may, by notice to the holder, reset various terms of the CUPS on each reset date (the first of which is 6 months from the date
of issue) including the dividend rate, conversion discount, dividend payment dates and reset dates. Metcash may extend the first reset
date by 3 months if Metcash has not acquired |00% of the Foodland Shares pursuant to the Offer or the Offer has lapsed or been
withdrawn before that date.

The CUPS Holder will be entitled to request that all of the CUPS are exchanged on a reset date or on the occurrence of certain trigger
events which include the amount paid for the CUPS exceeding 5% of the market capitalisation of Newco on any date (being the sum of
the closing price on ASX of Newco Shares multiplied by the number of Newco Shares on issue plus the closing price of the CULS on
ASX multiplied by the number of CULS on issue), non-payment of dividends, insolvency events, suspension of Newco Shares from
trading, events of default under the Syndicated Facility and breach of undertakings in the Exchange Deed and the Subscription
Agreement. Upon the CUPS Holder requesting exchange, Metcash may, at its discretion, elect to either:

B may, at its discretion elect to repurchase the CUPS (by way of redemption, buy back or capital reduction or procuring Newco or a
third party to purchase the CUPS) for an amount equal to the face value plus interest at the rate of (Base Rate + Margin) (as
described above) for the peried from the last dividend payment date to the conversion date (Redemption Amount); or

® failing such election, must convert the CUPS into Newco Shares by applying the Redemption Amount to acquire Newco Shares at a
5% discount to the average of the 20 business day volume weighted average sale price of Newco Shares sold on the ASX (VWAP)
prior to the conversion.

The CUPS Holder cannot require redemption of the CUPS. Metcash may elect to repurchase some or all of the CUPS if the CUPS
Holder requests conversion or at any time other than in the period of 29 business days before an exchange date provided the amount
of CUPS on issue after the repurchase is not less than $20,000,000.

If the CUPS Holder requests conversion before Metcash has acquired 100% of the Foodland Shares pursuant to the Offer or the Offer
has lapsed or been withdrawn, the date on which those CUPS are redeemed or converted (as set out above) will be the earlier of the
reset date (if applicable, as extended) or 5 Business Days after one of the events specified above in relation to the Offer has occurred. If
this occurs, any CUPS converted into Newco Shares will be converted at a 10% discount to VWAP (as defined above) and the number
of shares into which those CUPS will convert will be determined by reference to the VWAP (as defined above) when the exchange
would have occurred if the delay in the exchange referred to above was disregarded.

The CUPS Holder will have no right to vote other than in the limited circumstances required under the Act and the ASX Listing Rules.
Metcash will be restricted from issuing further shares that rank equally or in priority to the CUPS other than in limited circumstances.
Further share issues by Metcash to Newco (other than those contemplated at the time of execution of the Subscription Agreement) are
not permitted without the approval of the CUPS Holder.

The CUPS will not be quoted on the ASX and the CUPS Holder will not be entitled to transfer legal title to the CUPS without the
consent of Metcash.

{c) Exchange Deed

Since the CUPS may convert into ordinary shares in Newco, Newco will enter into a deed poll in favour of the CUPS Holder under
which it agrees to issue Newco Shares to the CUPS Holder (Exchange Deed) under which it gives a number of undertakings in
relation to the CUPS,

Further information in relation to the CUPS is set out in the Metcash Scheme Booklet being provided by Metcash to its shareholders in
connection with the Capital Reorganisation. Any Foodland Shareholder who would like a copy of the Metcash Scheme Booklet should
phone the Offer Information Line on 1300 766 010 (callers in Australia) or +61 2 9240 7455 (callers outside Australia).
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18 Rights attaching to the Metcash A Shares
and the NZ Shares

18.1 Summary

The rights and restrictions attaching to the Metcash A Shares and the NZ Shares are found in both the Metcash constitution and the
terms of issue of the Metcash A Shares and NZ Shares.

The following is a summary only of the rights and restrictions contained in the terms of issue and the constitution of Metcash.

Metcash A Shares and NZ Shares are both non-voting preference shares. They confer, respectively, economic entitlements to Metcash’s
Australian operations (including Foodland Australia) and Foodland New Zealand.

18.2 Metcash constitution

At a shareholders’ meeting held on 20 January 2005, Metcash Shareholders approved changes to Metcash’s constitution allowing the
issue of Metcash A Shares and NZ Shares.

The amendments to the constitution inserted new rules 3.2A (dealing with Metcash A Shares) and 3.3A (dealing with NZ Shares). The
constitution sets out the voting rights of these two classes of preference share. The terms of issue establish NZ Shares as having priority
over Metcash A Shares and Metcash ordinary shares. Metcash A Shares have priority over Metcash ordinary shares.

Under rules 3.2A(d)(i), at the completion of compulsory acquisition, Metcash A Shares will either convert into Metcash ordinary shares
or be exchanged for ordinary shares in Newco (depending on the outcome of the Schemes).

Under rules 3.3A(d)-(n), NZ Shareholders agree to become members of NZ Holdco and also appoint an irrevocable proxy to vote in
favour of the NZ Holdco Transfer which will effect the transfer of Foodland New Zealand to former Foodland Shareholders.

18.3 Dividends

A holder of a Metcash A Share is entitled to a non-cumulative dividend of that amount which is paid by way of dividend on a Metcash
ordinary share. The dividend entitlement is to be paid in preference to the dividend on ordinary shares. The dividend payment dates will
be the same as those fixed in relation to ordinary shares.

A holder of an NZ Share is entitied to a non-cumulative dividend of an amount equal to the amount received by NZ Holdco from
Foodland's New Zealand operations in a particular accounting pericd. That amount is to be paid in preference to any dividends on
Metcash ordinary shares and Metcash A Shares.

If NZ Holdco has received a dividend, Metcash may not pay a dividend on Metcash A Shares and ordinary shares unless it has
determined and paid a dividend on the NZ Shares in the amount of the dividend received by NZ Holdco.

Following the successful listing of NZ Holdco, the franking position of any dividends paid will be different. Dividend payments paid out of
the New Zealand companies do not generate franking and as such any dividends paid out of the NZ Holdco will not be franked.

18.4 Ranking

NZ Shares rank ahead of Metcash A Shares and CUPS for payment of dividends and for return of capital on a winding up of Metcash,
but carry no further right to participate in any surplus assets or profits. On a winding up, each NZ Shareholder is entitled to a right to
payment of the issued share capital of NZ Holdco in the proportion which the number of NZ Shares held by them bears to the total
number of NZ Shares on issue at that time, but confers no right to participate further or in any other return of capital.
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Metcash A Shares rank ahead of CUPS and ordinary shares for payment of dividends and for return of capital on a winding up of
Metcash. On a winding up, each Metcash A Share confers a right to payment of that amount which is paid to ordinary shareholders of
Metcash. In the event of conversion, Metcash A Shares rank equally with Metcash ordinary shares. In the event of exchange, Metcash A
Shares will rank equally with Newco ordinary shares.

Metcash A Shares and NZ Shares will rank on a winding up behind all creditors of Metcash (including claims (if any) of the CUPS Holder
for breach of the contractual undertakings given by Metcash in the Subscription Agreement as set out in further detail in Section 17.7).

8.8 Vtﬁﬁg rights

Under the constitution of Metcash, Metcash A Shares and NZ Shares do not confer a right to vote except:
B during a period in which a dividend (or part of a dividend) in respect of a share is in arrears;

8 ona proposal to reduce Metcash's share capital;

@ on a proposal that affects rights attached to the shares;

B on a resolution to approve the terms of a buy-back agreement;

B on a proposal to wind up Metcash;

® on a proposal for the disposal of the whole of Metcash'’s property, business and undertaking; and

® during the winding up of Metcash.

Metcash ordinary shareholders who also hold NZ Shares at the time of the NZ Holdco Transfer will be unable to vote their ordinary
shares in favour of the NZ Holdco Transfer as they are to receive consideration (shares in NZ Holdco) under the NZ Holdco Transfer.

18.8 NZ Share irrevecable proxy

In order to facilitate the transfer of Foodland New Zealand to existing Foodland Shareholders, each NZ Shareholder is taken under
Metcash's constitution to have:

@ agreed to become a member of NZ Holdco in the event of a capital reduction;
@ irrevocably and unconditionally appointed Metcash and each of its directors as attorney and agent:

(A) to do anything reasonably considered necessary or desirable in relation to the NZ Shareholder becoming a member of NZ
Holdco; and

(B) to execute and deliver any document or perform any act which the attorney or agent reasonably considers necessary or
desirable to give effect to or facilitate the NZ Holdco Transfer;

N

B agreed to ratify and confirm whatever Metcash does or causes to be done in relation to the NZ Holdco Transfer;

& irrevocably appointed the chairman of the meeting to consider any NZ Holdco Transfer Resolution as proxy to vote in favour of any
NZ Holdco Transfer Resolution;

B forfeited the right to appoint any other person as proxy or to re appeint the Chairman as proxy with respect to a NZ Holdco
Transfer Resolution; and

B consented to the holding of any meeting to consider any NZ Holdco Transfer Resclution on short notice.

The appointment of the chairman as proxy precludes the NZ Shareholder from exercising any additional voting powers and rights with
respect to a NZ Holdco Transfer Resolution.

As these provisions are contained in the constitution of Metcash, they are binding on the initial holders of NZ Shares and all subsequent
purchasers of NZ Shares.
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18.7 Nature of conversion and exchange of Metcash A Shares

Metcash will become the holder of 100% of Foodland on the completion of the Offer and compulsory acquisition. It is expected that this
will occur within 2-3 months of the close of the Offer (although this may be longer, depending on whether Foodland Shareholders
challenge any aspect of the process).

(a) Conversion

If the Schemes are not Effective at the time that Metcash becomes the holder of 1009% of Foodland, then Metcash will give a notice to
Newco and ASX, and the Metcash A Shares will convert into Metcash ordinary shares on a one-for-one basis. Metcash will, as soon as
practicable, send a holding statement in respect of the Metcash ordinary shares to each former Metcash A Shareholder confirming the
holding of Metcash ordinary shares.

(b) Exchange

If the Schemes are Effective at the time that Metcash becomes the holder of 1009% of Foodland, then Metcash will give a notice to
Newco and ASX, and the Metcash A Shares will be exchanged into Newco ordinary shares on a one-for-one basis. Metcash will, as
soon as practicable, notify Metcash A Shareholders of an exchange of their Metcash A Shares. Newco will, as soon as practicable, send a
holding staterment in respect of the Newco ordinary shares to each former Metcash A Shareholder confirming the holding of Newco
ordinary shares.

(c) Exchange mechanism
In order to facilitate exchange under the terms of issue, each holder of a Metcash A Share is taken under Metcash’s constitution:

® to have agreed to become a member of Newco and to comply with the constitution of Newco;

B to have irrevocably and unconditionally appointed Metcash and each director of Metcash as the Metcash A Shareholder's attorney
and agent:

(A) to do anything reasonably considered necessary or desirable in relation to the Metcash A Shareholder becoming a member of
Newco; and

(B) to execute under hand and delivery any document, notice, direction or perform any act, matter or thing which the attorney or
agent reasonably considers necessary or desirable to give effect to exchange; and

to have agreed to ratify and confirm whatever Metcash or a director of Metcash does or causes to be done in relation to exchange,
including executing a proxy.
As these provisions are contained in the constitution of Metcash, they are binding on the initial holders of Metcash A Shares and all

subsequent purchasers of Metcash A Shares.

Separately, Newco has executed a Share Issue Deed Poll under which it agrees to issue and allot that number of shares to which each
Metcash A Shareholder would be entitled in the event of exchange. A copy of the Newco Share Issue Deed Poll is attached as Annexure E.

18.8 Transfer of Foodland New Zealand business

As discussed in Section 4.4, Metcash intends to return Foodland New Zealand to Former Foodland Shareholders by way of capital
reduction. As censideration for the cancellation of NZ Shares, NZ Shareholders will receive shares in NZ Holdco, the proposed holding
company of the Foodland New Zealand business. The terms of issue of the NZ Shares facilitate the transfer of Foodland New Zealand
to Former Foodland Shareholders by providing for the irrevocable proxy and other matters described in Section 18.6.
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18.8 Best endeavours

In the event that the NZ Holdco Transfer is unsuccessful, the terms of issue of the NZ Shares provide that Metcash must use its best
endeavours to procure:

(a) the completion of an alternative transaction or transactions having substantially the same effect as the NZ Holdco Transfer;

(b) the sale of the NZ Group and the distribution of the After Tax Proceeds to the NZ Shareholders by way of capital reduction or
" otherwise; or

(c) the sale of NZ Holdco and the distribution of the After Tax Proceeds to the NZ Shareholders by way of capital reduction or
otherwise.

18.1C

Independent Expert’s Report provided

PwCS has been engaged to prepare an independent expert's report on the value of the Metcash A Shares and the NZ Shares. A copy
of the report is attached as Annexure A.

18.117 Proposed listing on A3

Metcash will use all reasonable endeavours and furnish all such documents, information and undertakings as may be reasonably
necessary to procure, at its own expense, quotation on ASX of the Metcash A Shares, NZ Shares and any Metcash ordinary shares
following conversion, and any Newco ordinary shares following exchange. Quotation of these securities is subject to ASX approval.
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19 Risk factors

There are many factors that may influence the price of Metcash A Shares and NZ Shares and future dividends paid on Metcash A Shares
and NZ Shares. These include risks that apply to the general economy and stock market or to the grocery retail and wholesale market.
However, there may also be additional risks which:

B arise, or may arise, from the combination of Metcash and Foodland Australia if the Offer is successful;
@ arise from the Capital Reorganisation; or
B apply to New Metcash.

Where possible, Metcash's and New Metcash's respective management and directors will take appropriate action and use safeguards and
systems to mitigate these risks. However, some may be beyond their control.

The following represent the directors’ view of those risks which may be relevant to Foodland Shareholders’ consideration of the Offer.
However, this should not be considered an exhaustive list.

There are also general risks associated with any investment.

Foodland Shareholders who accept the Offer will receive Metcash Shares (that is, NZ Shares and possibly Metcash A Shares if they
choose the Metcash A Share Alternative) as consideration for their Foodland Shares. It is therefore important to be aware of risks that
may have an adverse impact on the financial performance of New Metcash and the value of Metcash shares.

18.1 Risk factors that affect the general econoemy and the
stock market

General economic conditions such as interest rates, inflation, morigage rates, foreign exchange rates, the labour market environment
and oil prices may all have an impact on the businesses of New Metcash.

Changes in economic conditions as a result of, but not limited to, war, civil unrest or terrorist activities, anywhere in the world may affect
demand for the goods and services sold by, or provided to, New Metcash which may in turn have an adverse effect on New Metcash's
financial performance.

The price at which Metcash A Shares and NZ Shares trade on ASX may be determined by a range of factors including movements in
international and local stock markets, recommendations by brokers, inflation, interest rates, general economic conditions, changes in
government, fiscal, monetary and regulatory policies. In the future, these factors may cause New Metcash to trade at below current
prices and may affect the financial position of New Metcash.

18.2 Risk factors that affect the grocery retail and wholesale
market

(a) Competitive risks

The Australian retail grocery market has become increasingly competitive in recent years, as Woolworths and Coles Myer have, through
acquisitions and organic growth, attained a significant combined market share. As competition increases which for example may be
initiated through aggressive pricing strategies, there is a risk that Metcash’s customers’ operating and financial performance may be
affected. However, Metcash is confident that it has strategies in place to enable its customers to remain competitive against the major
chain stores.

Competitive risks that may negatively impact New Metcash'’s financial performance include:

Sale of independent stores to major chains

A risk exists that Independents, currently supplied by either Metcash or Foodland Australia, will decide to sell their businesses to the
major grocery chains (Woolworths or Coles Myer). Should this occur, New Metcash is likely to experience a decline in sales and profits.
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Metcash believes that the merger of Metcash's existing businesses with Foodland Australia's wholesale business will enable the combined
business to obtain better trading terms from suppliers, therefore assisting Metcash customers in remaining competitive with the major
grocery chains.

Loss of key customers

Key customers currently supplied by either Metcash or Foodland may be acquired or may decide to change suppliers resulting in a loss
of those customers and their business. Recent examples of key customers terminating their supply arrangements include ALH, which
was acquired by Woolworths, and Franklins which is intending to establish its own distribution operations. Should further customer
supply arrangements be terminated, a decline in New Metcash'’s sales and profits is likely to occur.

Entry of new wholesalers to the market

The Australian grocery market is very competitive but the possibility exists that a new wholesaler may enter the market. For example, a
foreign wholesaler may decide to enter the Australian market or one of the major retailers may decide to establish a wholesaling
operation.

Should this occur, New Metcash may lose market share to the new entrant(s) and this would negatively impact on New Metcash's sales
and profits.

It should be noted that barriers to entry differ between the various markets in which Metcash businesses compete. For example, barriers
to entry in the confectionery and convenience sector served by CCC are relatively low, whilst barriers to entry to the grocery
wholesaling market in which IGA operates are high, with entrants requiring significant scale in order to provide a competitive offering.

(b} Other risks

Health concerns

A significant proportion of New Metcash's sales relates to food products. A real or perceived health risk associated with any type of food
group {eg meat, seafood) can have an adverse effect on sales of that product and consequently the companies involved in the sale of that
product.

Damage to infrastructure

Loss or destruction of utilities and infrastructure such as power, warehouses, communications and transportation may prevent New
Metcash from carrying on its business in the normal manner and may therefore have a negative impact on New Metcash's sales.

Dependence on suppliers

Metcash's business relies on the ongoing supply of products to it from a wide range of suppliers. Natural disasters such as earthquakes,
fire and floods as well as industrial factors can result in interruptions to Metcash’s sources of supply and may consequently have an
adverse effect on New Metcash’s business.

Scarcity of supply

Scarcity of certain products may result in higher prices being demanded for those products. In particular, the supply of agriculturally based
products can be impacted by factors such as drought, flood and other natural disasters. Consumers may not be willing to pay these
higher prices and this may impact upon demand by New Metcash customers for these products, hence impacting sales and profits.

Labour relations

Metcash has not experienced any significant fabour disputes or work stoppages in recent years and Metcash believes it has satisfactory
relationships with relevant unions. However, a work stoppage due to failure to renegotiate an enterprise bargaining agreement or
otherwise, could have a material adverse impact on New Metcash.

Acquisitions

Metcash has in recent years acquired a number of businesses, and intends to grow its underlying businesses by acquisition where
appropriate. If New Metcash is unable to integrate businesses successfully and realise anticipated economic, operational and other
benefits in a timely manner, its sales and profitability may be impacted. In addition, the failure to integrate acquired businesses successfully
may divert management’s attention from its existing business operations.
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19.3 Specific risk factors that affect New Metcash

fa) Changes in stock market rating of Metcash or Newco securities

There is a risk that the stock market rating of shares in New Metcash may change relative to other quoted securities. Any such change
may result from either the Capital Reorganisation or the Offer or from matters affected by market sentiment either generally or in
relation to the retall or wholesale grocery market in Australia. Changes to the stock market rating may affect the demand for, and price
of, New Metcash securities.

(b) Synergies risks

Metcash'’s ability to realise certain of the synergies and efficiencies described in Section 15 will depend on the assumptions made by
Metcash in relation to the Foodland Group and New Metcash's ability to deliver the synergies in an efficient and cost effective manner.
Metcash believes it can do so based on its current knowledge of Foodland and prevailing market conditions.

Furthermore, whilst Metcash intends to rationalise the Queensland warehouse operations of Metcash and Foodland, there is no
guarantee that any cost savings will ultimately be realised. The ability to achieve cost savings on the rationalisation of these operations is
dependent on a number of factors including the ability to sub-lease warehouse space not required, the demand for warehouse space in
Queensland and the ability to operate the Queensland operations of New Metcash more efficiently from the Logan Lea facility
compared with operating from two warehouses (ie Logan Lea and Richlands).

Metcash has made certain assumptions regarding the costs involved in achieving the estimated synergies. It is likely that the actual costs
incurred in achieving the synergies will be higher or lower than the estimated costs, having a consequential impact on the value of shares
in New Metcash.

A failure to achieve some cr all of the synergies or efficiencies may have an adverse effect on the financial performance of New Metcash
and, therefore, on the value of Metcash A Shares.

Possible synergies and efficiencies which may arise if Metcash acquires all of the Foodland Shares under the Offer are described in
Section 5. Metcash expects that value can be added for shareholders of New Metcash by the efficient and timely integration of
Foodland Australia with Metcash.

(c) Integration risks

The timing and process for the integration of Foodland Australia and Metcash will depend on the results of the general operational
review referred to in Section 14.3(c). However, a risk exists that any integration may take longer than expected and/or that the quantum
of synergies and efficiencies achieved is less than estimated as part of the general operational review. There is also a risk that, if the
integration of Foodland Australia with Metcash is not completed efficiently and in a timely manner, it will negatively affect customers,
employees and suppliers. Metcash expects to manage this risk by careful planning and the appointment of a dedicated integration team
to manage the process and be respensible for achievement of the estimated synergies and efficiencies. If New Metcash is not able to
successfully achieve the synergies and efficiencies estimated, this may have an adverse impact on New Metcash's financial performance
and the value of shares in New Metcash.

(d) Sale of Action stores

Metcash intends to divest the 82 Action stores currently owned and operated by Foodland in Queensland, northern NSW and Western
Australia. There is a risk that the sale of these stores will occur more slowly and at lower prices than expected by Metcash. This risk
could eventuate due to factors including potential buyers not having the financial capacity to acquire certain stores and the possibility that
Metcash may have overpaid in acquiring these stores. This risk is mitigated to an extent by the funding structure put in place to acquire
the stores from Foodland (see Section 17).

Also, counterparties to contracts that have a change of control clause may not consent to the transfers required to effect the restructure
of Action stores.
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(e) Government and regulatory

The businesses of New Metcash may be affected by changes in laws, taxes and government and regulatory policy. New regulatory
requirements may necessitate changes to operating methods and business may be affected by the conduct or outcome of any
investigation or inquiry made by a government, regulatory or other body into all or any substantial part of the industry or market.

Western Australia has restricted retail trading hours for large retailers. It is proposed that a referendum be held on whether trading hours
should be deregulated. This referendum will be held at the time of the WA State Government elections, which must be held before | |
February 2005,

Should the referendum be successful and trading hours for large retailers be extended, independent retailers could suffer a decline in
revenue and profitability. This could have an effect on New Metcash in terms of reduced sales and profits.

{f) Foodland information

In preparing the information on Foodland included in this Bidder's Statement, Metcash has relied on publicly available information,
Metcash has not otherwise been aliowed direct access to Foodland. Any inaccuracy in the Foodland information contained in this
Bidder’s Statement could have an adverse impact on the financial performance of New Metcash and the value of New Metcash shares.
In addition, it is possible that additional risks may exist in relation to Foodland's business which are unknown to Metcash.

(g) Information technology

Metcash relies on its information technology systems to conduct its business. Any loss, failure or disruption to its IT systems may result in
New Metcash's businesses being adversely affected. Furthermore, the integrity of the data stored on these systems could be
compromised due to computer viruses or any other factor.

(h) Litigation

Foodland has commenced legal action against the Australian Taxation Office in order to have set aside income tax assessments and
related penalties and interest of $25.5 million. The assessments arise from the sale to Progressive Enterprises of a group company in
1993. The ATO has withheld tax refunds of $25.5 million pending the outcome of those proceedings. It appears Foodland has included
this amount as a deferred tax asset in its accounts and has disclosed the litigation as a contingent liability.

Metcash intends to recognise a contingent liability of $25.5 million in accordance with Australian IFRS. Such liability has been recognised
in the information provided in Section 16.
(i) Loss of key staff

The performance of New Metcash is to some extent dependent on the retention of certain key personnel currently employed by both
Metcash and Foodland Australia. Metcash has not formed a view as to the identity of the key Foodland Australia employees, and has not
held discussions with Foodland employees regarding their ongoing employment with New Metcash.

It is possible that there will be some unintended loss of key staff leading up to and following the acquisition by Metcash of a controlling
interest in Foodland. This is a risk factor until any skills that are lost are adequately replaced.

This is a low risk in Australia as Metcash has management depth and knowledge.

18.4 Risk factors that arise from the Cffer

(a) Issue of Metcash Shares

Pursuant to the Offer, Metcash may issue a significant number of Metcash A Shares and will issue NZ Shares. Foodland Shareholders
who elect the Metcash A Share Alternative, may not wish to continue to held Metcash A Shares and NZ Shares which they receive and
may sell them on ASX. Further, a nominee appointed by Metcash (and approved by ASIC) will be issued any Metcash A Shares and NZ
Shares attributable under the Offer to Foreign Shareholders and will sell them in accordance with the terms of the Offer.
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If a significant number of Foodland Shareholders who accept the Metcash A Share Alternative and subsequently sell their Metcash A
Shares and NZ Shares, or there is a significant number of Foreign Shareholders who choose the Metcash A Share Alternative (resulting
in a significant number of Metcash A Shares and NZ Shares being sold by the nominee), the price at which Metcash A Shares and NZ
Shares are traded on ASX may be adversely affected.

(b}l Market fluctuations

Foodland Shareholders are being offered consideration pursuant to the Offer where they can elect either Metcash A Shares or cash and
NZ Shares. As a result, the market value of the Metcash A Shares and NZ Shares received pursuant to the Offer will luctuate depending
on the price at which those shares trade on ASX. Accordingly, the market value of Metcash A Shares and NZ Shares at the time at
which they are received by Foodland Shareholders who accept the Offer may vary significantly from their market value at any other
tme.

(c) Gearing of New Metcash

Should the Offer be successful, the gearing of Metcash will be a function of the level of take-up by Foodland Shareholders of Metcash A
Shares versus cash pursuant to the Offer, and whether the proposed Capital Reorganisation of Metcash is approved by Metcash and
Metoz shareholders.

Higher levels of leverage may potentially restrict the ability of New Metcash to borrow in the future and may also increase the sensitivity
of New Metcash's earnings t© movements in interest rates.

(d) Conditions and events of default in relation to funding

In accordance with Section 23.9(1), the Offer is conditional on, during, and at the end of the Offer Period:
each of the precondttions to the availability of the Facilities is and remains satisfied; and

there is no event of default, or potential event of default, under the Facilities.

It is unlikely that Metcash would declare the Offer free of the conditicns set out in Section 23.9(1) unless, at the relevant time, it was
satisfied that the relevant conditions precedent to the availability of funds under the Facilities were, or would be, satisfied at that time, or
otherwise waived. If the Offer is declared free of the conditions set out in Section 23.9()), there is a residual risk that a condition
precedent to the avallability of funds under the Facilities may be satisfied at the time of the declaration, but may not be satisfied at the
time that Metcash seeks to draw down funds under the Facility to settle acceptances under the Offer. However, the prospect of any such
occurrence will be a factor taken into account by Metcash at the time that any decision to declare the Offer free of the conditions set out
in Section 23.9()) is being considered.

19.5 Risk factors that arise fi?om the Capital Reorganisation

(a) Higher leverage

Metcash will be financing the Capital Reorganisation and the Offer through a combination of debt and equity. Although it is impossible to
exactly apportion the compeonents of the financing that are attributable to the Offer and the Capital Reorganisation, were only the Capital
Reorganisation to complete (and the CULS issue was to proceed), Metcash would draw down up to approximately $527 million of the
Syndicated Facility.

(bl Contingent liabilities on warranties in South African Sale Agreement

On 6 October 2004, the Consortium acquired all of Metoz’s material assets and liabilities, other than the shareholding in Metcash and a
bank loan under the Consortium Facility Agreement.

The sale agreement for this transaction (the African Sale Agreement) contained a number of warranties given by Metoz concerning
Metrade and the operations being sold. However, no limitations were included in the agreement with regard to the amounts which can
be claimed for a breach of warranty or the period within which any claims for breach of warranty can be brought.
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If the Consortium makes a warranty claim in regard to the businesses acquired, Metoz may be liable for the full amount of the loss which
the Consortium can prove that it suffered. Further, the time limit for bringing warranty claims is the statutory time fimit of 3 years, which
period will only run from the date on which the Consortium becomes, or ought reasonably to have become, aware of the facts leading
to the breach of warranty.

Accordingly, Metoz will have an unquantified contingent liability with respect to any such warranty claims for a potentially indefinite
period. However, Metoz has received a Jetter from the purchaser under the African Sale Agreement confirming that, as at 19 January
2005:

B no issues have arisen in terms of the warranties in the African Sale Agreement (other than a contract dispute that Metoz does not
consider to be material); and

& the purchaser is not aware of any other facts or circumstances which may give rise to any other claims in terms of such warranties.

In addition, the African Sale Agreement includes a non-compete covenant under which Metoz agreed not to carry on a business
associated with the distribution of groceries or other fast moving consumer goods for 10 years in Africa, Madagascar, the Seychelles or
Mauritius.

Newco intends to liquidate Metoz following a post scheme restructuring.

19.8 Risk factors in relation to Metcash Shares and
NZ Ehares

Section 19.3 discloses the risks relating to New Metcash. These risks are applicable to Foodland Shareholders that accept the Offer and
choose to accept Metcash A Shares rather than cash. There are other risks associated with the Metcash A Shares and the NZ Shares,
which are explained below.

(a) ASX listing

Metcash has applied to ASX for its consent to the Metcash A Shares and the NZ Shares being quoted on ASX. However, this cannot be
guaranteed. If the Metcash A Shares and the NZ Shares are not quoted on ASX, this may make it more difficult for Metcash A
Shareholders and NZ Shareholders to sell their Metcash A Shares and NZ Shares.

If the Metcash A Shares and NZ Shares are listed on ASX, it may be the case that there is little trading volume in these securities.
Furthermore, the combined price at which the Metcash A Shares and the NZ Shares trade on ASX may be higher or lower than the
price at which Foodland Shares traded on ASX prior to the completion of the Offer. Therefore, if a Foodland Shareholder decides to sell
the Metcash A Shares and NZ Shares, the amount received may be higher or lower than the amount at which Foodland Shares could
have been sold prior to the completion of the Offer.

Furthermore, for various reasons, the price at which the Metcash A Shares and NZ Shares trade may not reflect the value of the
underlying New Metcash or Foodland New Zealand businesses.

(b) Metcash A Shares - payment of dividends

The Metcash A Shareholders shall be entitled in accordance with their terms of issue to receive dividends in priority to any payment of a
dividend to the holders of ordinary shares and CUPS, However, NZ Shares receive a preferential dividend based on the profits of
Foodland New Zealand. In the event that NZ Holdco receives a dividend from its subsidiaries, no dividend can be paid on the Metcash
A Shares until a dividend has been paid on the NZ Shares in the amount of the dividend received by NZ Holdco.

(c) Metcash A Shares - rights on liquidation

In the case of a winding up of Metcash, the Metcash A Shareholders in accordance with the terms of issue shall be entitled to receive a
distribution in preference to ordinary shareholders. However, the NZ Shareholders shall be entitled to a preferential entitlement based
on the proceeds of a winding up of NZ Holdco. Accordingly the proceeds from the winding up of NZ Holdco are not available for
distribution to holders of Metcash A Shares or ordinary shares.

Metcash Trading Limited 111



T T e e

As set out in Section 8.7, Metcash A Shares will convert into Metcash ordinary shares if the Schemes are not Effective. As such, they
will only be entitled to receive a dividend on liquidation once the NZ Shareholders have received their liquidation preference dividend.

(d) NZ Shares - payment of dividends

NZ Shareholders will be entitied to a dividend equal to the net cash amount received by NZ Holdco. Were NZ Holdco not to have
any profits, then NZ Shareholders would not be entitled to a dividend from Metcash. This would be the case even though Metcash's
Australian operations may be profitable.

Furthermore, were NZ Holdco to receive a cash dividend, but Metcash did not have profits for distribution, NZ Shares could not
receive a dividend.

NZ Holdco is entitled to dividends declared from Foodland New Zealand. Under New Zealand company law, a company may declare
dividends to the extent that cashflow permits, subject to a sclvency test.

(e) NZ Shares - rights on liquidation

NZ Shares give NZ Shareholders an economic interest in the Foodland New Zealand business. However, due to the operation of
Australian insolvency law and the structure of Metcash and Foodland following the Cffer, it is impossible to place NZ Shareholders in
exactly the same position as shareholders of NZ Holdco.

In particular, because NZ Shareholders are shareholders of Metcash, not of NZ Holdco, were there to be a failure of Metcash’s non-

Foodland New Zealand operations resulting in a winding up of Metcash, NZ Shareholders could not be guaranteed a return equal to the

residual value of the Foodland New Zealand business. NZ Holdco will be an asset of Metcash available for distribution to priority

creditors of Metcash who rank ahead of NZ Shareholders. NZ Shareholders will have a priority entitlement out of the surplus assets of !
Metcash to the residual value of NZ Holdco, but this entitlement is only in priority to other shareholders of Metcash, not creditors of !
Metcash.

f) Acquisition of NZ Shares

Prior to the completion of the distribution of shares in NZ Holdco to NZ Shareholders, NZ Shares are non-voting shares. Because they
are non-voting shares, they are not subject to the restrictions in Chapter 6 of the Act on acquisition of interests in voting shares. A
person may acquire a significant number of NZ Shares without having to make a takeover offer as would have been required if NZ
Shares had been voting shares. Such an acquisition may give the person control of Foodland New Zealand.

(g) Change to terms of issue

Metcash may make changes to the terms of issue of the Metcash A Shares or the NZ Shares without the consent of Metcash A
Shareholders or NZ Shareholders, if such changes are, in the opinion of the directors:

B of a formal, minor or technical nature;
8 made to correct a manifest error; or

® not likely to be materially prejudicial to the interests of holders of Metcash’s A Shares or NZ Shares, as appropriate.

(h) Suspension/discontinuance of quotation

Trading of Metcash A Shares and NZ Shares may be halted or suspended by ASX. This may occur whenever ASX deems such action
appropriate in the interests of maintaining a fair and orderly market in Metcash A Shares and NZ Shares, or ASX otherwise deems such
action advisable in the public interest or to protect investors.

Matters that may also be considered include circumstances where ASX has been advised that New Metcash is about to make an
important announcement affecting their securities, any unusual conditions or circumstances are present, or New Metcash becomes
unable or unwilling or fails to comply with the ASX Listing Rules or if ASX in its absolute discretion thinks fit.
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19.7 Risk factors that arise from the Restructure and the NZ
Holdco Transfer

(a) NZ Holdco Transfer

The mechanism by which Metcash intends to achieve the NZ Holdco Transfer is set out in Section 14.4 of this Bidder's Statement. As
set out in Section 14.4(b) in the scenario where Metcash acquires 100% of the ordinary shares in Foodland and completes the
Restructure, Metcash intends to exchange each NZ Share for an ordinary share in NZ Holdco.

Metcash believes that the transfer can be achieved as set out in Section 14.4. If it cannot be achieved as proposed, Metcash will consider
alternative methods to transfer the value of NZ Holdco for the benefit of NZ Shareholders. Such a method may include a trade sale of
the Foodland NZ business, or the implementation of a scheme to effect its demerger. These proposals would be conditional on
satisfactory legal, taxation and financial due diligence.

In the unlikely event that the NZZ Holdco Transfer cannot be achieved, Metcash is obliged to use its best endeavours to procure the
completion of another transaction having substantially the same effect as the NZ Holdco Transfer or the sale of Foodland New Zealand
and the distribution of the after tax proceeds of the sale to NZ Shareholders. In any event, until that time, Metcash will act in the
interests of NZ Shareholders. It is expected that the NZ Shares will continue to trade on the ASX and reflect the economic value of the
Foodland New Zealand business. In such circumstances it is possible that the NZ Shares may trade on ASX at prices that reflecta  °
discount to the price at which NZ Holdco may trade on ASX, should the shares in NZ Holdco be distributed to NZ Shareholders.

(b) Risks arising from the Restructure

The proposed Restructure of Foodland New Zealand is set out in Section 4.4(a). The Restructure is subject to a number of risks
related to the lack of detailed information Metcash has available to it in regard to the financial and taxation position of the legal entities
that will become part of Foodland New Zealand.

It may be the case that certain tax, legal or financial impediments will make the Restructure difficult or costly to achieve. If this is the case,
Metcash will consider alternative methods to effect the same result that would be achieved were the restructure completed.
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PRICEVWATERHOUSE(COPERS

PRICEWATERHOUSECOOPERS SECURITIES LTD
FINANCIAL SERVICES GUIDE
This Financial Services Guide is dated 21 January 2005
About us

PricewaterhouseCoopers Securities Ltd (ABN 54 003 311 617, Australian Financial Services
Licence no 244572) ("PwC Securities ") has been engaged by Metcash Trading Limited
(“Metcash”) to provide a report in the form of an Independent Accountant's Report (the “Report )
in relation to the proposed takeover of Foodland Australia Limited (“FAL”) by Metcash for inclusion
in the Bidders Statement dated on or about 21 January 2005.

You have not engaged us directly but have been provided with a copy of the Report as a retall
client because of your connection to the matters set out in the Report.

This Financial Services Guide

This Financial Services Guide ("FSG") is designed to assist retail clients in their use of any general
financial product advice contained in the Report. This FSG contains information about PwC
Securities generally, the financial services we are licensed to provide, the remuneration we may
receive in connection with the preparation of the Report, and how complaints against us will be
dealt with.

Financial services we are licensed to provide

Our Australian financial services licence allows us to provide a broad range of services, including
providing financial product advice in relation to various financial products such as securities,
interests in managed investment schemes, derivatives, superannuation products, foreign exchange
contracts, insurance products, life products, managed investment schemes, government -
debentures, stocks or bonds, and deposit products.

General financial product advice

The Report contains only general financial product advice. It was prepared without taking into
account your personal objectives, financial situation or needs.

You should consider your own objectives, financial situation and needs when assessing the

suitability of the Report to your situation. You may wish to obtain personal financial product advice
from the holder of an Australian Financial Services Licence to assist you in this assessment.

Liability is limited by the Accountant's Scheme under the Professional Standards Act 1994 (NSW)
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Fees, commissions and other benefits we may receive

PwC Securities charges fees to produce reports, including this Report. These fees are negotiated
and agreed with the entity who engages PwC Securities to provide a report. Fees are charged on
an hourly basis or as a fixed amount depending on the terms of the agreement with the person who
engages us. The fees we have charged for the preparation of this Report and our basis of charging
are set out in Appendix A of the Independent Experts Report.

Directors or employees of PwC Securities, PricewaterhouseCoopers, or other associated entities,
may receive partnership distributions, salary or wages from PricewaterhouseCoopers.

Associations with issuers of financial products

PwC Securities and its authorised representatives, employees and associates may from time to
time bave relationships with the issuers of financial products. For example,
PricewaterhouseCoopers may be the auditor of, or provide financial services to, the issuer of a
financial product and PwC Securities may provide financial services to the issuer of a financial
product in the ordinary course of its business.

Complaints

If you have a complaint, please raise it with us first, using the contact details listed below. We will
endeavour to satisfactorily resolve your complaint in a timely manner. In addition, a copy of our
internal complaints handling procedure is available upon request.

If we are not able to resolve your complaint to your satisfaction within 45 days of your written
notification, you are entitled to have your matter referred to the Financial Industry Complaints

Service ("FICS"), an external complaints resolution service. You will not be charged for using the
FICS service.

Contact Details

PwC Securities can be contacted by sending a letter to the following address:

Glen Hadlow / Wim Blom
PricewaterhouseCoopers Securities Ltd

201 Sussex Street
Sydney NSW 2000
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PricewaterhouseCoopers
Securities Ltd

ACN 003 311 617

ABN 54 003 311 617

Holder of Australian Financial
Services Licence No 244572

The Directors

Metcash Trading Limited Darling Park Tower 2

201 Sussex Street

4 Newington Road GPO BOX 2650
SILVERWATER NSW 2128 _ SYDNEY NSW 1171

DX 77 Sydney

Australia

www.pwe.com/au
21 January 2005 Telephone +61 2 8266 0000

Facsimile +61 2 8266 9999

Dear Sirs
Independent Accountant's Report on Historical and Forecast Financial Information

We have prepared this report on the historical and forecast financial information of Metcash
Trading Limited (“Metcash” or the “Bidder”) and Foodland Associated Limited (“Foodland” or the
“Target”) for inclusion in the Bidder’s Statement (the “Bidder’s Statement”) dated on or about 21
January 2005 relating to the proposed Offer for Foodland by Metcash.

Expressions defined in the Bidder’s Statement have the same meaning in this Report.

The nature of this Report is such that it should be given by an entity which holds an Australian
Financial Services licence under the Corporations Act 2001 (Cwlth). PricewaterhouseCoopers
Securities Ltd is wholly owned by PricewaterhouseCoopers and holds the appropriate Australian
Financial Services licence.

Background

On 6 December 2004, Metcash announced its intention to make an offer to acquire the entire
issued share capital of Foodland. Under the Offer, Foodland shareholders will ultimately retain
ownership of Foodland’s New Zealand business (“Foodland New Zealand”) whiist Metcash or
Newco as the case may be will retain Foodland’s Australian business (“Foodland Australia”).

On 6 December 2004, Metcash also announced its intention to undertake a Capital Reorganisation
which would, in effect, result in the acquisition of the entire issued share capital of Metcash’s 52%
majority shareholder, Metoz Holdings Limited (“Metoz”). Since Metoz’s only material asset is its
holding in Metcash, the Capital Reorganisation will, in effect, achieve a selective buyback of
Metoz’s shareholding in Metcash.

Under the Capital Reorganisation, a new company, The Newco Project X Limited (“Newco”) has
been incorporated with the intention that:

. Newco will purchase all of the shares in Metoz for a total cost of A$2.92 for each Metcash
share held by Metoz, $2.85 of which will be paid to Metoz to be on-paid to Metoz '
Shareholders and the balance to be used to repay Metoz debt; and

) All other shareholders in Metcash will receive one Newco ordinary share for each Metcash
share held before the Capital Reorganisation is implemented.
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The Directors
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The Capital Reorganisation and the Offer are separate proposals and are not conditional upon
each other,

In order to help fund the Offer, Metcash raised approximately $270 million through the issue of
ordinary shares under an institutional placement on 6 December 2004. Various other funding
arrangements have been put in place by Metcash to fund the Offer and the Capital Reorganisation
and these are summarised in Section 17 of the Bidder’s Statement.

Scope
You have requested PricewaterhouseCoopers Securities Ltd to prepare an Independent

Accountant’s Report (the “Report”) covering the following information contained within the Bidder’s
Statement:

Historical Financial Information

(a) the historical statements of financial performance, earnings per share and
cashflows of Metcash for each of the years ended 30 April 2003 and 2004;

(b) the historical statements of financial performance of Foodland for each of the years
ended 3 August 2003 and 1 August 2004;

(c) the adjusted historical statements of financial performance of Foodland Australia

and Foodland New Zealand for each of the years ended 3 August 2003 and
1 August 2004;

(d) the historical statement of financial position of Metcash as at 31 October 2004;

(e) the adjusted historical statements of financial position of Foodland, Foodland
Australia and Foodland Australia Wholesale at 1 August 2004;

) the proforma statements of financial position of Metcash and of New Metcash as at
31 October 2004; and

(9) the proforma statement of financial position of NZ Holdco as at 1 August 2004.

(collectively the “Historical Financial Information”).

The Historical Financial Information has been prepared on the basis of three scenarios:

) Metcash Standalone — Capital Reorganisation and Offer not undertaken.
) Scenario 1 — Offer successful but Capital Reorganisation not Effective.
. Scenario 2 — Offer successful and Capital Reorganisation Effective.

The scope of our work has included a review of the Historical Financial Information under each of
the above scenarios.

Metcash Trading Limited
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Forecast Financial Information

(a) the Directors statement of forecast financial performance, earnings per share and
cashflows of Metcash standalone for each of the years ended 30 April 2005 and
2006;

(b) the proforma Directors statement of farecast financial performance of NZ Holdco
for the year ended 1 August 2005;

(€ the Directors estimate of the forecast financial mformahon for Foodiand Australia
Wholesale for the year ended 30 April 2006; and

(d) the Directors statement of forecast financial performance, earnings per share and

cashflows of New Metcash for the year ended 30 April 2006.
(collectively the “Forecast Financial information”).

The Forecast Financial Information has also been prepared under the three scenarios described
previously in this Report. The scope of our work has included a review of the Forecast Financial
information under each of the three scenarios.

This Report has been prepared for inclusion in the Bidder's Statement. We disclaim any
assumption of responsibility for any refiance on this Report or on the Historical Financial
Information or the Forecast Financial Information to which it relates for any purposes other than for
which it was prepared.

Scope of review of Historical Financial Information

The Historical Financial Information set out in sections 9, 12, 13, 16 and Annexure H of the
Bidder’s Statement, has been based on the audited financial statements of Metcash and Foodland,
except for financial information relating to Metcash for the period ending 31 October 2004 which
has been extracted from reviewed financial statements. The auditor of both Metcash and Foodland
for the period covered by the Historical Financial Information has been Ernst & Young. The
Historical Financial Information incorporates such adjustments as the Directors considered
necessary to refiect the operations of Metcash, New Metcash, Foodland Australia, Foodland
Australia Wholesale and NZ Holdco going forward. The Directors are responsible for the
preparation of the Historical Financial Information, including determination of the adjustments.

We have conducted our review of the Historical Financial Information in accordance with Australian
Auditing Standard AUS 902 “Review of Financial Reports”. We made such inquiries and performed
such procedures as we, in our professional judgement, considered reasonable in the ’
circumstances including:
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. an analytical review of the audited and reviewed financial statements of Metcash and
Foodland for the relevant historical periods;

° a review of work papers, accounting records and other documents of Metcash and Newco
only;

. a review of the adjustments made to the reported historical financial performance and
statement of financial position of Foodland;

. a review of the assumptions used to compile the proforma statements of financial position

set out in sections 9,12, 16 and Annexure H of the Bidder’s Statement (“the proforma
transactions”);

. a comparison of consistency in application of the recognition and measurement principles
in Accounting Standards and other mandatory professional reporting requirements in
Australia, and the accounting policies adopted by Metcash disclosed in their 30 April 2004
financial statements; and

J enquiry of directors, management and others.

These procedures do not provide all the evidence that would be required in an audit, thus the level
of assurance provided is less than given in an audit. We have not performed an audit and,
accordingly, we do not express an audit opinion.

Limitation of scope of Historical Financial Information

The Historical Financial Information relating to Foodland has been extracted from publicly available
information. The Directors have made various assumptions in order to present standalone
Foodland Australia, Foodland Australia Whoiesale and NZ Holdco information which have not been
discussed with Foodland management or verified to supporting accounting records. Accordingly the
standalone Historical Financial Information relating to the Foodland Austratia, Foodland Australia
Wholesale and NZ Holdco businesses shouid be reviewed with this limitation in mind.

Review statement on Historical Financial Information

Except for the limitation in scope referred to above, and the effects of such adjustments, if any, that
may have been required had the limitation not existed, based on our review, which is not an audit,
nothing has come to our attention which causes us to believe that:

. the proforma statements of financial position have not been properly prepared on the basis
of the proforma transactions;

. the proforma transactions do not form a reasonable basis for the proforma statements of
financial position; :

* the Historical Financial Information, as set out in sections 9,12, 13, 16 and Annexure H of

the Bidder’s Statement does not present fairly:

Metcash Trading Limited
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(a) the historical statements of financial performance, earnings per share and
cashflows of Metcash for each of the years ended 30 April 2003 and 2004;

(b) the historical statements of financial performance of Foodland for each of the years
ended 3 August 2003 and 1 August 2004;

(¢) the adjusted historical statements of financial performance of Foodland Australia

and Foodland New Zealand for each of the years ended 3 August 2003 and
1 August 2004;
(d) the historical statement of financial position of Metcash as at 31 October 2004;
(e) the adjusted historical statements of financial position of Foodland, Foodland
Australia and Foodland Australia Wholesale at 1 August 2004;

) the proforma statements of financial position of Metcash and of New Metcash as at
31 October 2004; and
(9) the proforma statement of financial position of NZ Holdco as at 1 August 2004.

(collectively the “Historical Financial Information”).

in accordance with the recognition and measurement principles prescribed in Accounting
Standards and other mandatory professional reporting requirements in Australia, and accounting
policies adopted by Metcash in their 30 April 2004 financial statements.

Scope of review of Forecast Financial Information

The Directors are responsible for the preparation and presentation of the Forecast Financial
Information, including the best estimate assumptions, on which they are based.

Our review of the best estimate assumptions underlying the Forecast Financial Information was
conducted in accordance with Australian Auditing Standard AUS 902 “Review of Financial
Reports”. Qur procedures consisted primarily of enquiry and comparison and other such analytical
review procedures we considered necessary so as to adequately evaluate whether the best
estimate assumptions provide a reasonable basis for the Forecast Financial Information.

These procedures included discussion with the Directors and management of Metcash and have
been undertaken to form an opinion whether anything has come to our attention which causes us
to believe that the best estimate assumptions do not provide a reasonable basis for the preparation
of the Forecast Financial Information and whether, in all material respects, the Forecast Financial
Information is properly prepared on the basis of the assumptions and is presented fairly in
accordance with the recognition and measurement principles prescribed in Accounting Standards
and other mandatory professional reporting requirements in Australia, and the accounting policies
of Metcash disclosed in their 30 April 2004 financial statements so as to present a view of Metcash,
New Metcash and NZ Holdco which is consistent with our understanding of the past, current and
future operations of the businesses.
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The Forecast Financial Information has been prepared by the Directors to provide investors with a
guide to the potential future financial performance of Metcash, New Metcash and NZ Holdco based
upon the achievement of certain economic, operating, development and trading assumptions about
future events and actions that have not yet occurred and may not necessarily occur. There is a
considerable degree of subjective judgement involved in the preparation of Forecast Financial
Information. Actual results may vary materially from the Forecast Financial Information and the
variation may be materially positive or negative. Accordingly, shareholders should have regard to
the investment risks set out in section 19 of the Bidder’'s Statement.

Our review of the Forecast Financial Information is substantially less in scope than an audit
examination conducted in accordance with Australian Auditing and Assurance Standards. A review
of this nature provides less assurance than an audit. We have not performed an audit and we do
not express an audit opinion on the Forecast Financial Information included in the Bidder's
Statement.

Limitation of scope of Forecast Financial Information

The components of the New Metcash, NZ Holdco and Foodland Australia Wholesale Forecast
Financial Information relating to the underlying operations of Foodland Australia and Foodland New
Zealand together with the impact of the expected merger synergies have been based on publicly
available information and Metcash Directors’ industry knowledge.

Neither the Metcash Directors’ nor PwCS have had access to Foodland’s management, auditors,
financial records, budgets or business plans to assess the reliability of the Foodland Australia or
Foodland New Zealand historical and forecast financial information or the reliability of the merger
synergy estimates (in particular the extent, timing and cost of delivering such synergies).
Accordingly, the Forecast Financial Information should be reviewed with these limitations in mind.

Review statement on the Forecast Financial Information

Except for the limitation in scope referred to above, and the effects, if any that may have been
required had the limitation not existed, based on our review of the Forecast Financial Information,
which is not an audit, and based on an investigation of the reasonableness of the best estimate
assumptions giving rise to the Forecast Financial Information, nothing has come to our attention
which causes us to believe that:

(a) the best estimate assumptions set out in sections 2, 12, 16 and Annexure H of the
Bidder’s Statement do not provide a reasonable basis for the preparation of the
Forecast Financial Information;

Metcash Trading Limited
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(b) the Forecast Financial Information is not properly prepared on the basis of the best
estimate assumptions presented fairly in accordance with the recognition and
measurement principles prescribed in Accounting Standards and other mandatory
professional reporting requirements in Australia, and the accounting policies
adopted by Metcash disclosed in their 30 April 2004 financial statements; and

(c) the Forecast Financial Information is unreasonable.

The underlying assumptions are subject to significant uncertainties including those resulting from
the limitation of scope referenced to above and contingencies often outside the control of Metcash,
New Metcash and NZ Holdco. If events do not occur as assumed, actual results achieved by
Metcash, New Metcash and NZ Holdco may vary significantly from the Forecast Financial
Information. Accordingly, we do not confirm or guarantee the achievement of the Forecast
Financial Information, as future events, by their very nature, are not capable of independent
substantiation.

Subsequent events

Apart from the matters dealt with in this Report, and having regard to the scope of our Report, to
the best of our knowledge and belief no material transactions or events outside of the ordinary
business of Metcash have come to our attention that would require comment on, or adjustment to,
the information referred to in our Report or that would cause such information to be misleading or
deceptive.

Independence or Disclosure of Interest

PricewaterhouseCoopers Securities Ltd does not have any intergst in the outcome of the Offer and
the Capital Reorganisation other than the preparation of this Report, the preparation of the
Independent Experts Report and participation in due diligence procedures for which normal
professional fees will be received.

Yours faithfully Yours faithfully

/%‘ '%/&;j W
Glen Hadlow Wim Blom

Authorised Representative Authorised Representative
PricewaterhouseCoopers Securities Ltd PricewaterhouseCoopers Securities Ltd
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Doc no Greenwoods\003718979

The Directors

Metcash Trading Limited

4 Newington Road
SILVERWATER NSW 2128

Dear Sirs

Offer for Foodland Associated Limited
Australian Taxation Report

We have been instructed by Metcash Trading Limited (“Metcash”) to prepare this
taxation report for inclusion in the Metcash Bidder’s Statement in relation to the
Takeover Bid (the “Offer”) to holders of ordinary shares in Foodland Associated
Limited (“Foodland™) (such ordinary shares referred to herein as the “Foodland
Shares” and such holders referred to herein as the “Foodland Shareholders”).

This report contains a general outline of the Australian income tax and goods and
services tax (“GST”) implications for Foodland Shareholders who are Australian
residents for taxation purposes and who hold their Shares on capital account.

The report does not address the tax treatment for Foodland Shareholders who:

o hold their Foodland Shares on revenue account such as banks and share
trading entities; or

. are non-residents of Australia for taxation purposes (including non-
resident Shareholders who currently hold, or will hold, their Foodland
Shares through a permanent establishment in Australia).

In respect of any Foodland Shareholder that is a subsidiary member of a tax
consolidated group at the date on which the Offer is accepted in relation to the
Foodland Shareholder’s Foodland Shares, any reference to a Foodland
Shareholder should be read as a reference to the head entity of that group and not
the Foodland Shareholder.

The information contained in this report is of a general nature only. It does not
constitute tax advice and should not be relied upon as such.

All investors should seek independent professional advice on the
consequences of accepting the Offer, based on their particular circumstances.

Metcash Trading Limited
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Capitalised terms used in this report are, unless stated otherwise, defined in the
same way as they are in the Bidder’s Statement.

This report is based on the provisions of the Income Tax Assessment Act 1936
(“ITAA 1936”), the Income Tax Assessment Act 1997 (“ITAA 1997”), the 4 New
Tax System (Goods and Services Tax) Act 1999 and related acts, regulations and
Australian Taxation Office (“ATO”) rulings and determinations applicable as at
the date of this letter.

1 Tax Consequences of accepting the Offer
1.1 Disposal of Foodland Shares

Pursuant to the terms of the Offer, each Foodland Shareholder who accepts the
Offer will receive consideration for the transfer of their Foodland Shares to
Metcash in the form of either (or a combination of):

. Metcash A Shares and NZ Shares; or,

. if the Foodland Shareholder chooses the Cash Alternative, cash and NZ
Shares.

The transfer of Foodland Shares to Metcash will be a capital gains tax (“CGT”)
event for Foodland Shareholders. Foodland Shareholders who acquired their
Foodland Shares on or after 20 September 1985 will:

. make a capital gain if the capital proceeds for their Foodland Shares are
greater than the cost base of their Foodland Shares, subject to the
application of CGT roll-over relief (refer section 1.2 below); or

. make a capital loss if the reduced cost base of their Foodland Shares is
greater than the capital proceeds for their Foodland Shares.

Any capital gain or capital loss made by Foodland Shareholders who acquired (or
are taken to have acquired) their Foodland Shares before 20 September 1985 will
be disregarded. ‘

The capital proceeds for the Foodland Shares will be equal to the aggregate
market value of the Metcash A Shares and NZ Shares received or, if a Foodland
Shareholder chooses the Cash Alternative in respect of some or all of their
Foodland Shares, the capital proceeds for those Foodland Shares will be the cash
consideration plus the market value of the NZ Shares.

The market value of the Metcash A Shares and NZ Shares should be worked out
at the time of the CGT event. In our view, the time of the CGT event for a
Foodland Shareholder will be the later of the date on which the Offer is accepted
by the Foodland Shareholder and the time at which the FIRB condition (clause
23.9(a) of the Metcash Bidder’s Statement), which is a condition precedent to any
agreement, is satisfied or waived.

The cost base of Foodland Shares will generally include their original or deemed
cost of acquisition.
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1.2 Availability of CGT roll-over relief

In our view, provided that Metcash becomes the owner of at least 80% of
Foodland Shares', Foodland Shareholders who would otherwise make a capital
gain in respect of the disposal of their Foodland Shares should be able to choose
CGT roll-over relief.

To be able to choose CGT roll-over relief, a number of conditions must be
satisfied. These conditions include the condition that Metcash must be the
“ultimate holding company” of the wholly-owned group of which it is a member.

In this regard, Metcash will be the ultimate holding company of a wholly owned
group if it is not a 100% subsidiary of another company. At the time of writing
this report, Metcash is not a 100% subsidiary of another company. However, we
note that concurrent with the Offer, approval will be sought for two schemes of
arrangement (“the Schemes”) pursuant to which a newly listed company
(“Newco”) will acquire, directly or indirectly, all of the ordinary shares, and
options to acquire ordinary shares, in Metcash.

Having regard to the proposed share capital structure of Metcash and Metcash’s
intentions with respect thereto, in our view Metcash will continue to be the
ultimate holding company of its wholly owned group until the Offer is finalised
even if the Schemes are implemented.

Therefore, provided that the 80% threshold is met, in our view the conditions for
CGT roll-over relief should be satisfied in relation to the Offer.

1f the 80% threshold is not met, the CGT consequences for Foodland Shareholders
are explained in section 1.6 of this report.

1.3 Effect of CGT roll-over relief

On the basis that CGT roll-over relief is available (i.e. the 80% threshold is met)
and a Foodland Shareholder chooses CGT roll-over relief for Foodland Shares
exchanged for Metcash A Shares and NZ Shares, the capital gain in respect of the
disposal of the Foodland Shares acquired on or after 20 September 1985 is
disregarded. The effect of CGT roll-over relief is to defer the capital gain until the
disposal of the Metcash A Shares and NZ Shares received in exchange for the
Foodland Shares. An effect of choosing CGT roll-over relief is that the cost base
and reduced cost base of the Metcash A Shares and NZ Shares received by a
Foodland Shareholder will reflect the cost base and reduced cost base of the
Foodland Shareholder’s Foodland Shares (refer section 2.4). Further, the Metcash
A Shares and NZ Shares will be taken to have been acquired at the time the
Foodland Shares were originally taken to have been acquired. As such, this will
affect the taxation consequences of a subsequent disposal or other taxation event
in relation to the Metcash A Shares and NZ Shares.

The consequences of disposing of the Metcash A Shares and NZ Shares (or any
securities into which they will convert) are explained in section 2 of this report.

"'t is noted that the Offer is conditional on the Offer being accepted in respect of at least 90% of
the Foodland Shares.

Metcash Trading Limited
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1.4 Where Foodland Shareholder has elected Cash Alternative

Under the Offer, Foodland Shareholders may elect to receive the Cash Alternative
instead of Metcash A Shares for some or all of their Foodland Shares. The CGT
roll-over relief will not be available to the extent the consideration for a Foodland
Share is in the form of cash.

To the extent that Foodland Shareholders receive a cash component as
consideration for the disposal of a Foodland Share, such Foodland Shareholders
will only be eligible for partial CGT roll-over relief in respect of the disposal of
that Foodland Share. A capital gain relevant to the cash portion received will be
subject to capital gains tax.

Specifically, for those Foodland Shareholders who elect to receive the Cash
Alternative in respect of the disposal of some or all of their Foodland Shares, the
capital gain under partial CGT roll-over relief will be calculated as follows:

Capital ‘ Cash consideration received Cost base

gain for Cash of
Foodland = consideration  Minus Cash Market value of NZ Shares x  Foodland

Shares received consideration  + received Shares
exchanged received exchanged

In calculating the capital gain, Foodland Shareholders may be eligible for the
CGT discount or may be able to adjust the cost base of their Foodland Shares for
inflation (see section 1.6 below).

1.5 How to choose CGT roll-over relief

Foodland Shareholders will generally need to choose CGT roll-over relief before
the lodgement of their income tax return for the income year in which the CGT
event happens. For Foodland Shareholders who do not have a substituted
accounting period for tax purposes, this is expected to be the tax return for the
year ending 30 June 2005. The choice is evidenced by excluding such portion of
the capital gain, in respect of which CGT roll-over relief is chosen, from the
Foodland Shareholder’s tax return.

The benefit of choosing CGT roll-over relief will depend on the circumstances of
each Foodland Shareholder. Choosing CGT roll-over relief will generally benefit
Foodland Shareholders who hold Foodland Shares with a low CGT cost base
relative to the market value of Metcash A Shares and NZ Shares received in
exchange or Foodland Shareholders who intend to hold Metcash A Shares and NZ
Shares (or the securities into which they convert) for an extended period of time.
Foodland Shareholders who have capital losses available, or minimal other
assessable income, may benefit from not choosing CGT roll-over relief. This
letter is not to be construed as providing a recommendation as to the most
appropriate action for Foodland Shareholders and all Foodland Shareholders
should obtain independent advice based on their own particular circumstances.

1.6 Where CGT roli-over relief is not chosen or not available

Where a Foodland Shareholder makes a capital gain as a result of disposing of
their Foodland Shares pursuant to the Offer and that capital gain is not
disregarded because:

(a) the Foodland Shareholder does not choose CGT roll-over relief in respect
of some or all of their Foodland Shares;
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(b) CGT roll-over relief is not available (i.e. the Foodland Shares are acquired
or taken to have been acquired prior to 20 September 1985 or the 80%
threshold is not satisfied); or

(c) the Foodland Shareholder is only eligible for partial roll-over relief
because the Foodland Shareholder elects to receive the Cash Alternative in
respect of some or all of their Foodland Shares (see section 1.4 above);

the CGT consequences for a Foodland Shareholder will be as follows.

Capital gains and capital losses of a taxpayer in a year of income from all sources
are aggregated to determine whether there is a net capital gain. Any net capital
gain for the year is included in assessable income and is subject to income tax at
each Foodland Sharcholder’s marginal tax rate. Net capital losses may not be
deducted against other income for income tax purposes, but may be carried
forward to offset against capital gains derived in future income years.

Capital losses may only be deducted against capital gains, in the same or a later
income year. Capital losses cannot be deducted against other assessable income.
Specific capital loss carry forward rules apply to Foodland Shareholders who are
companies.

Individuals, complying superannuation entities or trustees that have held Foodland
Shares for at least 12 months should be entitled to discount the amount of the
capital gain (after the application of capital losses, if any). The amount of this
discount is 50% in the case of individuals and trustees and 33'5% for complying
superannuation entities. No discount is available for Foodland Shareholders that
are companies.

Where the Foodland Shareholder is a trustee, the CGT discount may flow through
to the beneficiaries in that trust, other than companies. Foodland Shareholders that
are trustees should seek specific advice regarding the tax consequences of
distributions to beneficiaries attributable to discounted capital gains.

For Foodland Shareholders who have acquired (or are taken to have acquired)
their Foodland Shares for CGT purposes on or before 11:45am (EST) on
21 September 1999, the capital gain resulting from the exchange may be
calculated using a cost base indexed for inflation. If the Foodland Shareholder
makes a capital loss, the reduced cost base is not indexed. The cost base may only
be indexed for inflation up to 30 September 1999. Foodland Shareholders who
choose to calculate the capital gain using an indexed cost base cannot apply the
CGT discount to the capital gain.

For Foodland Shareholders who acquired their Foodland Shares prior to 20
September 1985, the cost base of the Metcash A Shares and NZ Shares will be
worked out as a proportion of the market value of the Foodland Shares at the time
of the exchange (see Section 2.4(b) below). Moreover, the Metcash A Shares and
the NZ Shares will be taken to have been acquired at the time of the exchange.

2 Holding Metcash A Shares and NZ Shares

2.1 Summary

Australian resident shareholders holding Metcash A Shares and NZ Shares
(“Metcash Shareholders”) will generally be taxable on:

Metcash Trading Limited

127



. the amount of any dividend received from Metcash grossed-up for any
franking credits attached to the dividend,;

. any capital gain arising from the subsequent disposal of a Metcash A Share
or NZ Share (refer section 2.3 below).

2.2 Dividends from Metcash

Metcash will generally be required to pay tax on its taxable income at the
company tax rate (currently 30%) and will be able to frank dividends paid to
Metcash Shareholders.

Generally, a Metcash Shareholder’s assessable income will include any franking
credits attached to dividends paid by Metcash in addition to the amount of the
dividends (even if any of the dividends are reinvested). Where franking credits are
included in a Metcash Shareholder’s assessable income, the Metcash Shareholder
will generally be entitled to a corresponding tax offset.

Relevantly, to be eligible for the franking credit and tax offset, the Metcash
Shareholder must have held the Metcash A Shares and NZ Shares at risk for at
least 90 days® (not including the date of acquisition or the date of disposal). This
holding period rule should not apply to a Metcash Shareholder if the Metcash
Shareholder is an individual whose tax offset entitlement (on all interests which
give rise to frankable distributions, including shares and interests in shares) does
not exceed $5,000 for the income year in which the franked dividend is paid.

Where the Metcash Shareholder is an individual, complying superannuation entity
or a registered charity (in certain circumstances), the Metcash Shareholder will
generally be entitled to a refund to the extent that the franking credits attached to
the Metcash Shareholder’s dividends exceed the Metcash Shareholder’s tax
liability for the income year.

Where the Metcash Shareholder is a corporate shareholder, any franked dividends
the Metcash Shareholder receives will generally give rise to a franking credit in
the Metcash Shareholder’s franking account.

2.3 Disposal of Metcash A Shares and NZ Shares

The taxation consequences for Metcash Shareholders on a subsequent disposal of
their Metcash A Shares or NZ Shares in a normal on-market transaction should
generally be similar to the consequences on the disposal of Foodland Shares
without choosing CGT roll-over relief as described at section 1.6 above.

However, where CGT roll-over relief is not chosen or is not available, the relevant
Metcash A Shares and NZ Shares will be treated as being acquired for CGT
purposes on the later of the date on which the Offer is accepted by a Foodland
Shareholder and the date on which the FIRB condition (clause 23.9(a) of the
Metcash Bidder’s Statement), which is a condition precedent to any agreement, is
satisfied or waived. This means that such Metcash A Shares and NZ Shares must
be held for at least 12 months to be eligible for any CGT discount.

? In our view, the Metcash A Shares and the Metcash NZ Shares will be “preference shares™ for
the purposes of the holding period rule.
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The taxation consequences where a NZ Share is converted into a NZ Holdco
Share are described in section 4 below.

The taxation consequences where a Metcash A Share is converted into a Newco
Share or an ordinary Metcash Share are described in section 5 below.

24 CGT cost base of Metcash A Shares and NZ Shares

To work out a capital gain or capital loss on a disposal of Metcash A Shares or
NZ Shares it will be necessary to have regard to the cost base or reduced cost base
of the Metcash A Shares and NZ Shares, respectively, and their date of
acquisition.

The cost base, reduced cost base and acquisition date of the Metcash A Shares and
NZ Shares will be affected where a Foodland Shareholder chooses CGT roll-over
relief in respect of Foodland Shares exchanged for Metcash A Shares and NZ
Shares.

(a) Where CGT roll-over relief is chosen

Where roll-over relief is chosen, the first element of the CGT cost base and
reduced cost base of the Metcash A Shares and NZ Shares acquired is equal to the
portion of the cost base of the Foodland Shares which is reasonably attributable to
the Metcash A Shares and NZ Shares acquired.

No prescribed method of allocating the cost base and reduced cost base is
prescribed by the tax legislation. However, based on previous ATO rulings in
relation to CGT roll-over relief (for example, Class Rulings CR2004/79 and
CR2004/80), we understand that the ATO accept that a reasonable method of cost
base allocation is to pool the cost bases of each parcel of Foodland Shares with
the same “per share” cost base and acquisition date. The total cost base of each
parcel of Foodland Shares should be allocated pro-rata to the Metcash A Shares
and NZ Shares received in exchange for those Foodland Shares. Other methods
may also provide a reasonable attribution of cost base.

Applying this method, where a Foodland Shareholder does not choose the Cash
Alternative in respect of the disposal of some or all of their Foodland Shares, the
CGT cost base of the Metcash A Shares and NZ Shares received in exchange for
those Foodland Shares will be calculated as follows:

Market value of NZ
Cost base for Shares received
Metcash A _ Cost base for Foodland Mi « Cost base for Foodland
Shares - Shares exchanged Hmus Market value of Metcash Shares exchanged
received A Shares and NZ Shares

received

Market value of Metcash

Cost base for A Shares received

NZ Shares _ Cost base for Foodland Minus . Cost base for Foodland
. Shares exchanged Market value of Metcash Shares exchanged
received A Shares and NZ Shares
received

The CGT reduced cost base of the Metcash A Shares and NZ Shares will be
worked out similarly.

Metcash Trading Limited
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Where a Foodland Shareholder chooses the Cash Alternative in respect of the
disposal of some or all of their Foodland Shares (so that only partial CGT roll-
over relief is available), the CGT cost base of the NZ Shares received in exchange
for those Foodland Shares will be calculated as follows:

Cost base Cost base for ’ Cash consideration received Cosftotr)ase

g(;lr NZ = Fg(l)]dland Minus Cash x  Foodland
gresd hares q consideration +  Market value of NZ Shares received Shares

receive exchange received exchanged

The CGT reduced cost base of the NZ Shares will be worked out similarly.

Where CGT roll-over relief applies, each Metcash A Share and NZ Share received
in exchange for a Foodland Share will be taken for CGT purposes to have the
same acquisition date as that Foodland Share. This will be important for
determining whether a CGT discount is available where a capital gain is realised
on a subsequent disposal of a Metcash A Share or NZ Share. This “historical”
acquisition date will be lost on conversion of a NZ Share and will be lost on
conversion of a Metcash A Share where the Schemes are Effective (i.e. if the
Metcash A Shares convert into Newco Shares) - refer sections 4 and 5.1 below.

(b) Where CGT roll-over relief is not chosen or is not available

Where CGT roll-over relief is not chosen or is not available in respect of the
disposal of some or all of the Foodland Shareholder’s Foodland Shares and the
Foodland Shareholder does not choose the Cash Alternative in respect of the
disposal of those Foodland Shares, the CGT cost base of the Metcash A Shares
and NZ Shares received in exchange for those Foodland Shares will be calculated
as follows:

Market value of Metcash A Shares received
Cost base for Metcash A Market value of Foodland
. Shares received Market value of Metcash A Shares and NZ X Shares exchanged
Shares received

Market value of NZ Shares received
Cost base for NZ Shares _ « Market value of Foodland
received N Market value of Metcash A Shares and NZ Shares exchanged
Shares received

Where a Foodland Shareholder chooses the Cash Alternative in respect of the
disposal of some or all of their Foodland Shares, the CGT cost base of the NZ
Shares received in exchange for those Foodland Shares will be calculated as
follows:

Market value of NZ Shares received

Costbase for NZ = _ Cash " Market value of Foodland
Shares received consideration " Market value of NZ Shares Shares exchanged
received received

3 Foodland Shares acquired through Foodland Employee Share
Ownership Plan (ESOP)

31 Background
We understand that:
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. Foodland has provided its employees (hereafter “ESOP Participants™)
with the opportunity to participate in the ESOP through the provision of an
interest free loan to acquire Foodland Shares at a discount of $0.01 to
market value®.

. Dividend income earned on the Foodland Shares has been applied against
the amount of the loan outstanding.

. The Foodland Shares acquired under the ESOP are held on trust for a
period of three years, after which the balance of the loan can be repaid and
the Foodland Shares become unrestricted.

We note that we have not been provided with a copy of the ESOP rules and
therefore, for the purposes of this report we have assumed that:

(a) each Foodland Share held in the ESOP is a ‘qualifying share’ as defined in
the ITAA 1936;

(b) ESOP Participants elected to be “taxed upfront” in respect of their
Foodland Shares (worked out by reference to the taxable discount in
relation to the Foodland Shares calculated at the time of issue to the trustee
of the ESOP for the benefit of an ESOP Participant (the “Issue Date”)),
and

() the terms of the ESOP provide or will be amended by Foodland so that
each Foodland Share held on trust in the ESOP will vest in ESOP
Participants as a result of a takeover offer or similar event that will
substantially change the ownership of Foodland.

These assumptions may be incorrect or not apply to all ESOP Participants. We
recommend that all ESOP Participants should obtain further advice in relation to
the taxation consequences of the Offer in relation to their interest in the ESOP.

3.2 Cost base of Foodland Shares

Each Foodland Share held in the ESOP for a ESOP Participant will have a cost
base equal to the market value of the Foodland Share at the Issue Date. Each
ESOP Participant is treated as having acquired the Foodland Share at the Issue
Date.

3.3 Vesting

There should be no capital gain or capital loss arising upon a vesting of the
Foodland Shares held in trust for the ESOP Participants.

3.4 Offer

Based on the assumptions stated in section 3.1 above, the taxation consequences
of ESOP Participants accepting the Offer in respect of their Foodland Shares
should be the same for other Foodland Shareholders as outlined in section 1
above.

> The market value is calculated as the weighted average market price for Foodland Shares traded
on the Australian Stock Exchange during the five business days immediately preceding the closing
date of offers to acquire Foodland Shares under the ESOP.

Metcash Trading Limited

131




4 Conversion of NZ Shares

4.1 Convertible interest

The terms of the NZ Shares provide for a conversion into NZ Holdco Shares if
such conversion is approved by holders of Metcash Shares. This conversion will
occur by means of a cancellation of the NZ Shares and, in consideration, Metcash
will transfer NZ Holdco Shares to the holders of NZ Share as a return of share
capital.

A “convertible interest” includes an interest issued by a company that is an
interest that will or may convert into an equity interest in the company or a
connected entity.

As noted, if approved by Metcash Shareholders, the NZ Holdco Shares will be
transferred to holders of the Metcash NZ Shares in consideration for the
cancellation of the Metcash NZ Shares. In our view, this exchange will be
regarded as a “conversion” of the Metcash NZ Shares. Moreover, we consider
that Newco will be a “connected entity” of Metcash. Accordingly, we consider
that the Metcash NZ Shares will be “convertible interests” in Metcash.

4.2 Conversion of NZ Shares into NZ Holdco Shares

Although the conversion of NZ Shares is prima facie a CGT event, on the basis
that the NZ Shares are convertible interests, any capital gain or capital loss made
in relation to the conversion of the NZ Shares will be disregarded.

The first element of the cost base of the NZ Holdco Shares acquired on
conversion of the NZ Shares should be the cost base of the converted NZ Shares
(refer section 2.4 above).

Shareholders will be taken to have acquired their NZ Holdco Shares at the time
the NZ Shares are converted into NZ Holdco Shares. This means that such NZ
Holdco Shares must be held for at least 12 months to be eligible for the CGT
discount in respect of a capital gain realised on a disposal of the NZ Holdco
Shares.

4.3 Return of share capital

The transfer of NZ Holdco Shares as part of the conversion of NZ Shares will be
by way of return of Metcash share capital. On the basis that Metcash will account
for the transfer of NZ Holdco Shares by debiting its share capital account, in our
view the transfer of NZ Holdco Shares will not be a dividend for taxation
purposes.

In addition, we have considered whether the Commissioner would make a
determination under s.45B(3) of the ITAA 1936 that some or all of the capital
return should be treated as an unfranked dividend paid by Metcash. Section 45B is
an anti-avoidance provision which applies in certain circumstances where the
Commissioner considers that a person has entered into a scheme for a purpose
(not being an incidental purpose) of enabling a taxpayer to obtain a tax benefit by
being provided with a capital benefit in substitution for dividends.

A reference to a person being 